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APPLICATION OF SEMSTREAM ARIZONA
PROPANE, L.L.c. FOR APPROVAL OF
AFFILIATE REORGANIZATION PURSUANT TO
A.A.C. R14-2-803 APPLICATION

8

9 Pursuant  to A.A.C. R14-2-801, et  seq.,  this  Appl icat ion is  f i led  by SemStream Arizona

10 Propane, L.L.C. ("SemStream Arizona")  for the purpose of obtaining the Commiss ion's  approval

l l of the Federal Bankruptcy Court-approved reorganizat ion of certain of its  aff i l iated ent it ies .
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12 Specifically, pursuant to an October 28, 2009 order of the United States Bankruptcy

13 Court  for the District  of Delaware, SemGroup L.P. (SemStream Arizona's  indirect  parent  ent i ty)

1 4 i s in the process of transferring its ownership interest  in various subsidiaries  ( including

15 SemStream Arizona's  d irect  parent  company)  to a company to be cal led  SemGroup

16 Corporat ion SemGroup Corporat ion's  s tock ini t ial ly  wi l l  be owned by a large group of more

17 than 2,000 bankruptcy creditors and ,  d u e ,  i n t e r  a l i a ,  t o the s ize of this  group, i t  wil l  become a

18 public company pursuant to Section 12(g) of the Securities Exchange Act of 1934. SemGroup

19 Corporat ion's  stock wil l  be Healy tradable, but  i ts  l is t ing on a nat ional securit ies  exchange wil l

2 0 be subject  to Securit ies  and Exchange Commission approval , which approval is  ant icipated to be

21 sought  in mid-2010.

2 2

23

2 4

1 Counsel fo r  SemStream Ar izona f is t  not i f ied  Commission Staf f of  the Bankruptcy Cour t 's order on November  5 ,
2009 and provided fur ther  informat ion concerning the approved reorganization plan in a conference call on
November  9,  2009.
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1 As described below, this reorganization will not have an impact on the operations of

2 SemStream Arizona-which is not in bankruptcy»~-or on its ability to continue to provide safe,

3 reliable and adequate service to its customers. SemStream Arizona seeks the Commission's

4 expedited review and approval of the reorganization without hearing under A.A.C. R14-2-803.B.

5 SEMSTREAM ARIZONA AND ITS AFFILIATES

6 SemStream Arizona is a Delaware limited liability company that provides

7 underground propane gas utility service to the public in and around Payson and Page, Arizona

8 pursuant to Commission Decision Nos. 69394 (March 22, 2007) and 69579 (May 21, 2007). The

9 current address for SemStream Arizona is 6120 South Yale Avenue, Suite 700, Tulsa,

10 Oklahoma, 74136. SemStream Arizona is a wholly-owned subsidiary of SemStream L.P.

11 ("SemStream"), which is engaged nationally in natural gas liquids supply and marketing.

12 SemStream, in tum, is a subsidiary of SemG1° oup L.P. ("SemGroup").

13 DESCRIPTION OF THE BANKRUPTCY AND REORGANIZATION

14 2, On July 22, 2008, SemGroup and most of its direct and indirect subsidiaries,

15 including SemStream, each tiled voluntary petitions under Chapter ll of the Bankruptcy Code.

16 The filings were consolidated for procedural purposes before the United States Bankruptcy Court

17 for the District of Delaware (the "Bankruptcy Court") and are being jointly administered as Case

18 No. 08-11525 (BLS) (the "SemGroup Bankruptcy"). SemStream Arizona did not file a

19 bankruptcy petition and is not a party to the SemGroup Bankruptcy.

20 3. The SemG1°oup Bankruptcy has been exceptionally complicated and litigious.

21 Approximately 7,000 creditors entered appearances, including more than 100 lending

22 institutions. In addition to typical disputes between creditors regarding claim priority, the

23

24
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3

SemGroup Bankruptcy was further complicated by the assertion of a number of state law lien

and trust claims against certain debtors which are unaffiliated with SemStrea1n Arizona.

In late September 2009, the SemGroup Bankruptcy debtors circulated a Fourth

4 Amended Joint Plan ("Joint Plan") and related Disclosure Statement to interested parties. The

5

6

Joint Plan (as further amended by the debtor filing with the Bankruptcy Court on October 27,

2009) and Disclosure Statement are attached hereto as Exhibits A and B, respectively. The Joint

7

8

9

Plan was the product of significant negotiation and compromise. However, not all parties'

concerns were addressed in full-such that the Bankruptcy Court was still presented with more

than 80 objections at the October 26, 2009 confirmation hearing.

10

11

12

13

On October 28, 2009, the Bankruptcy Court overruled a majority of the 80-plus

objections and entered its Order approving the Joint Plan. The objections not ovemtled by the

Banknlptcy Court were subsequently rendered moot or withdrawn. The Bankruptcy Court's

October 28 Order is attached hereto as Exhibit C.

14

15

16

17

18

The Joint Plan sets forth 12 conditions precedent to its taking effect. It is

currently anticipated that the Joint Plan will become effective and the SemGroup Bankruptcy

debtors will emerge from bankruptcy by the end of November 2009. The expediency of the

effective date of the Joint Plan and the emergence from the SemGroup Bankruptcy by the end of

this month was a key point of negotiation and insistence by the lenders ,

The Joint Plan does not provide for any change in the direct control, ownership or

20 structure of SemStream Arizona. SemStream Arizona will remain the wholly-owned subsidiary

19 7 .

21 of SemStream.

Instead, the subj act reorganization approved by the Bankruptcy Court relates to

23 SemStream Arizona's indirect ownership structure. Specifically, SemStream and the rest of the

22

24
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l bankrupt affiliates will no longer be owned by SemGroup. The Joint Plan calls for a two-step

2 process whereby SemGroup will be dissolved and replaced by SemGroup Corporation a

3 Delaware corporation which hopes to list its shares on a national securities exchange.

4 The first step is the transfer of SernGroup's assets to SemGroup Corporation,

5 which will be accomplished automatically upon effectiveness of the Joint Plan through a series

6 of transactions described in the Joint Plan at page 44. SemGroup Corporation's initial

7 stocldiolders will be more than 2,000 pre-petition creditors. The transition from SemGroup to

8 SemGroup Corporation is primarily motivated by tax efficiencies. Specifically, SemGroup was

9 initially formed as a limited partnership, through which its taxes passed to a handful of

10 shareholders. In light of the significant increase in the number of shareholders after the

l l bankruptcy, it is more efficient for tax purposes for the ultimate parent company instead to

12 operate as a coloration.

13 10. In the second step of this Bankruptcy Court-ordered process, SemGroup

14 Corporation will apply to be listed on a national securities exchange. In light of its status as a

15 public company under the Securities Exchange Act of 1934, SemGroup Corporation's equity

16 securities will be freely tradable upon the effectiveness of the Joint Plan, but its shares will not

17 be listed or quoted on a national securities exchange until necessary approvals are received from

18 the Securities and Exchange Commission. It is anticipated that SemGroup Corporation's

19 application for those approvals will be filed by mid~2010.

20 11. As depicted on the organizational charts attached hereto as Exhibit D, 99.5% of

21 SemStream will be owned by SemGroup Corporation and the remaining 0.5% will be owned by

22

23 2 SemGroup Corporation isreferred to as "New Holdco" in the Joint Plan and other SemGroup Bankruptcy
documents.

24 4



1 SemOperating, G.P., L.L.C., which M11 be a wholly-owned subsidiary of SemGroup

2 Corporation.

3 12. The intent of the Joint Plan is to preserve the value of the debtor companies and

4 allow them to emerge from the SemGroup Bankruptcy reorganized around their core business

5 strengths. The debt owed to certain creditors will be extinguished and, as described above, those

6 creditors will become the initial shareholders of the ultimate parent company. Overall,

7 SemStrea1n Arizona's parent companies will emerge from bankruptcy with decreased debt and

8 significant credit facilities available to meet their working capital needs.

9 REORGANIZATION BENEFITS

10 13. As previously reported to the Commission, the SemGroup Bankruptcy debtors

11 sought Chapter ll protection in the face of a severe liquidity crisis. These companies will

12 emerge from the SemGroup Bankruptcy in a significantly improved condition. In addition to

13 extinguishing more than $3 billion in debt, the companies will have a $500 million credit facility.

14 Another benefit of the reorganization is the fact that, through the bankruptcy process, SemGroup

15 divested itself of certain business units, which in Mm will allow the emerged company to focus

16 on its remaining core industries, such as propane. Finally, SemGroup Corporation will benefit

17 from its status as a publicly-traded company as well as from the leadership of numerous industry

18 experts. A description of SemGroup Corporation's anticipated slate of officers and directors is

19 attached hereto as Exhibit E.

20 EFFECT OF THE REORGANIZATIUN IN ARIZONA

21 14. There will be no change in the direct ownership of SemStream Arizona as a result

22 of the reorganization under the Joint Plan. Likewise, there will be no change in the current rates,

23 terms and conditions of service as a result of the reorganization and SemStream Arizona's

24 5



l customers will find the reorganization undetectable and/or immaterial to them. The Commission

2 will retain all of its current regulatory authority over SemStream Arizona.

3 15. Even though SemStream Arizona was not a party to the SemGroup Bankruptcy, it

4 will nonetheless benefit from the reorganization. Most obviously, if the Joint Plan had not been

5 approved, it was entirely possible that SemStream's assets, including its ownership interests in

6 SemStream Arizona, would have been liquidated.

7 R14-2-803 INFORMATION

8 16. The following information is supplied in support of this Application and in

9 compliance with R14-2-803.A. 1-11 :

10 Names and Addresses of Proposed Officers and Directors: Attached

11 hereto as Exhibit E is information concerning SemGroup Corporation's anticipated slate

12 of officers and directors. SemGroup Corporation's business address is the same as

13 SemStream Arizona's: 6120 South Yale Avenue, Suite 700, Tulsa, Oklahoma, 74136.

14 e B_usiness Purposes for the Reorganization: As described previously in

15 this Application, the purpose of the Joint Plan is to allow emergence from the SemGroup

16 Bankruptcy, eliminate debt and allow SemStream Arizona's affiliates to improve their

17 financial strength.

18 The Proposed Method of Financing the Holding Company and the

19 Resultant Capital Structure: A summary of the capital structure resulting from the

20 reorganization under the Joint Plan is attached hereto as Exhibit F.

21 d. Effect on the Capital Structure of the Arizona Utilities: The current

22 capital structure of SemStream Arizona will be unaffected by the reorganization.

23

24
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1 e. Organization Chg: Pre- and post-reorganization charts are attached

2 hereto as Exhibit D.

3 Allocation of Taxes: SemGroup Corporation will file a consolidated tax

4 return for all group member entities, including SemStream Arizona, and will allocate the

5 tax liability to each group member on a separate return basis.

6 Changes in Cost of Service/Cost of Capital: The reorganization will have

7 no impact on the cost of service of SemStream Arizona.

8 Diversification Plans of Affiliates: SemGroup Corporation has no current

9 plans to diversify in Arizona beyond the business currently conducted by SemStream

10 Arizona.

i. Documents and Filings: A copy of the Joint Plan, Disclosure Statement

12 and Order approving the Joint Plan are attached hereto as Exhibits A, B and C,

13 respectively. No filings have yet been made with the Securities and Exchange

14 Commission.

15 Investment in Affiliates: There are no plans by SemStream Arizona to

16 invest in any affiliate within the next five years. Additionally, the reorganization will not

17 have a negative impact on SemStream Arizona's financial status.

18 Access to Capital: Based on its current financial strength and anticipated

19 expenses and revenues, SemStream Arizona will have adequate resources available to

20 fund any necessary capital replacements and/or improvements over the next five years.

21 WHEREFORE, having fully stated its Application, SemStream Arizona requests that the

22 Commission approve the reorganization set forth in the Joint Plan as approved by the Bankruptcy

23 Court without an evidentiary hearing within the 60 days provided in A.A.C. R14-2-803.B.

24
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RESPECTFULLY SUBMITTED this Qo flday of November, 2009.

GALLAGHER & KENNEDY, P.A.

3

4

5

6

By . _
Michael M. Grant
Jennifer A. Cranston
2575 East Camelback Road
Phoenix, Arizona 85016-9225
Attorneys for SemStream Arizona Propane,

L.L.C.7

8

9
Original and 13 copies filed this
13201- ay of November, 2009, with:

10

11

Docket Control
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

12

Copies o the foregoing delivered
13 thisQD y otlNovember, 2009, to:

14

15

16

Wes Van Cleve
Legal Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

17

18

19

Bob Gray
Utilities Division
Arizona CorpoxaNon Commission
12Q0 West Washington Street
P oemx Arizon§\85007

20 . /AA A..
20 74-3/2302226

21

22

23
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IN THE UNITED STATES BANKRUPTCY COURT
FUR THE DISTRICT 0F DELAWARE

Inre

SEMCRUDE, L.p., et at. ,

Debtors.

Chapter 11

Case No. 08-11525 (BLS)

Jointly Administered

FOURTH AMENDED JOINT PLAN OF AFFILIATED DEBTORS
PURSUANT TO CHAPTER ll OF THE BANIQIUPTCY CODE

RICHARDS, LAYTON &. FINGER, P.A.
One Rodney Square
P.O.Box 551
Wilmington,Delaware 19899
Mark D. Collins
JohnH. Knight
(302)651-7700

..8nd_-

WEIL, GOTSHAL & MANGES LLP
200 Crescent Court,Suite 300
Dallas, Texas 75201
MartinA. Sosland
Sylvia A. Mayer

(214)746-7700

ATTORNEYS FOR THE DEBTORS
AND DEBTORS' IN POSSESSION

Dated: October 27, 2009

vs ACnVE;\4:4hs44lmm4,3164410_11Docw34sJ,cons
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SemCmde, L.P., Chemical Petroleum Exchange, Incorporated, Eaglwing, LP-, Grayson
Pipeline, L.L.C., Greyhawk Gas Storage Company, L.L.C., K.C. Asphalt L.L.C., SernCanada II,
LP., SemCanada L.P., SemCrude Pipeline, L.L.C., SynFuel Transport LLC, Sen Fuel, LP.,
Sen Gas Gathering LLC, Sen Gas Storage, L.L.C., SerGes, LP., SemGrQtxp Asia, L.L.C.,
SemGroup Finance Corp., SemGroup, LP., Ser Kan, L.L.C., Se Management, L.L.C.,
SemMaterials Vietnam, L.L.C., SemMaterials, LP., SemOperating G.P., LLC., SemStream,
L.P., SemTmcking, L.P., Steuben Development Company, L.L.C., and SemCap, L.L.C_ hereby
propose the following joint chapter I] plan pursuant to section ]l21(a) of the Banlouptcy Code.

ARTICLE I

DEFINITIONS

As used in the Plan, the following terms shall have the respective meanings specified
below:

1 - 1
Wyoming.

Active Statesmeans the states of Kansas, New Mendco, Oklahoma, Texas, and

1.2 . Administrative Expense Claim means (a) any Claim constituting a cost or
expense of administration of the Chapter 11 Cases asserted or authorized to be asserted in
accordance with sections 503(b) and 507(a)(2) of the Bankruptcy Code during the period up to
and includiNg the Effective Date and (b) any fees or charges assessed against the Debtors' estates
pursuant to section 1930, chapter 123, Title 28, United States Code.

1.3 Alberta Court meansthe Court ofQueen's BenchofAlberta.

1.4 Allowed means, with reference to any Claim, (i) any Claim that has been listed by
the Debtors in their Schedules, as such Schedules may be amended by the Debtors from time to
time in accordance with Bankruptcy Rule 1009, as liquidated in amount and not disputed or
contingent and far which no contrary proof of claim has been filed or objection thereto
interposed, (ii) any Claim that is not Disputed, (iii) any Claim that is compromised, settled, or
odierwise resolved pursuantto the authority granted to the Debtors or the Reorganized Debtors,
as the case may be, pursuant to a Final Order of the Bankruptcy Court,or (iv) any Claim that has
been allowed hereunder or bY Final Order,provided, however, that Claims allowed solely for the
purpose of voting to accept or reject the Plan pursuant to an order of theBankr\iptcy Court shall
not be considered "Allowed Claims" hereunder,provided further, that First Purchaser Producer
Twenty-Day Claims and Secured First Purchaser Producer Claims shall solely be Allowed in
accordance with Section 3.1 of the Plan. With respect to any Other Twenty-Day Claim, such
Claim shall solely become Allowed pursuant to {a} the Other Twenty-Day Claims Settlement, (b)
a settlement or compromise between the Prepetition Administrative Agent and the holder of any
such Other Twenty-Day Claim or (c) a Final Order of the Bankruptcy Court,"and shall not be
considered Allowed under clause (i) or (ii) above. Unless otherwise specified herein or by order
of the Balnlrniptcy Court, an "Allowed Administrative Expense Claim" (other than of the kind
specified in section 503(b)(l}(B) of the Bankruptcy Code which shall be afforded interest at a
rate determined under applicable non~bankruptcy law in accordance with section 5 Ii of the
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Bankruptcy Code) or "Allowed Claim" shall not, for any purpose under the Plan, include interest
on suchAdministrative Expense Claim or Claim from and after the Petition Date.

1.5 Alon Claimmeans the Twenty-Day Claim in the amount of $10.5 million for
Alon USA LP, which was Allowed pursuant to a settlement agreement approved by the
Bankruptcy Court,

1.6 Auriga Revolver/'Ilerm Lender Distributionmeans that portion, if any, of a
Canadian Distributionresulting firm the settlement agreement between SemCAMSULC and
AurigaEnergy Inc., datedJuly 2, 2009,which was approved byan order of theAlberta Court,
datedJuly 14, 2009,thatconstitutes Revolver/Term LenderEffective DateCash as set forth in
clause(iv) of Section 5.5(b)(y) hereof.

1.7 .gtoiglance Actions means Causes fAction arising under chapter 5 of the

Bankruptcy Code, iNcluding, but not limited to, Causesof Action arisingunder sections 502(d),
510,542,543, 544, 547, 548, 549, 550 and 553 of the Bankruptcy Code.

1.8 Ban kruptcv Code means chapter 11 of title 11 of theUnited States Code, as
amended firm tone to time, as applicable to the Chapter 11 Cases.

1.9 Bankruptcy Court means the United StatesBankruptcy Court for the District of
Delaware having jurisdiction over the Chapter 11 Cases.

1.10 Bankruptcy Rulesmeans the Federal Rulesof BankruptcyProcedure, as
promulgated by the United States Supreme Courtunder section2075 of title 28 of the United
States Code, and any local alliesof the Bankruptcy Court, as amended, as replicable to the
Chapter II. Cases.

1.11 BNPP means BNP Paribas.

1.12 BOP? Claim means the claim ofBNPP against SemCanada Energy or 3113! Ilona
Debtor third party relating to a foreign exchange transaction between BNPP and Serr1Canada
Energy that was to settle on July 21, 2008 and pursuant to which SemCanada Energy was
obligated to transfer CAD $5,56i,500 to BNPP.

1.1 Boardmeans the board of directors of New Holdco.

3.14 Business Daymeans any day other than a Saturday, a Sunday, or any other day
on which commercial banks 'm New York, N¢w York are required or authorized to close by law
or executive order.

1.15 Canadian Distributionmeans Cash in respect of Claims under the Prepetition
Credit Agreement that is distributed to (i) any of the Debtors or the Reorganized Debtors by the
Canadiansubsidiariesof SemGroup, or (ii) the Prepetition Lendersor the Prepetition
Administrative Agenton behalfof the PrepetitionLenders by the Canadian subsidiary-iw of
SemGroup, in each case pursuant to the CanadianPlans or a b8nlG'uptcy, receivership or other
proceeding ofSemCanada Energy, A.E. Sharp Ltd.and CEG Energy Options, Inc.
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1.16 Canadian Plansmeans, collectively, the SemCanada Nova Scotia Plan, the
SemCAMS ULC Plan and, if approved by the required majority of the creditors of SemCanada
Energy, A.E. Sharp~Ltd. and CEG Energy Options, Inc. and sanctioned by theAlbena Court, the
SemCanada Energy Plan- ,

1.17 Cashmeans the lawful currency of the United States ofAmelica except that Cash
distributed pursuant to a Canadian Distribution may include the lawful currency of Canada.

, 1.18 Cash Equivalent means securities or instnlments of the type permitted under
section 345 of the Bankruptcy Code.

1.19 Catsimatidis Groupmeans Messrs.JohnA. Catsimatidis, J.Nelson Happy,
Martin R. Bring, JamesC. Hansel, MyronL. Turfitt,MafttllewCoughlin, Tulsa Energy
Acquisitions,L.L.C., United ReNoingEnergy Corporation, and United ReEling Company, and
eachof such Person'saffiliates, attorneys,consultants, advisors, andagents.

1.20 Catsimaiidis Settlement Order means the order of the Bankruptcy Ccaun,
approving the Stipulation of Settlement between the'Debtors,TerrenceRonen, SemGroup, G.P.,
L.L.C., the Prepetition Administrative Agent, the Creditors' Committee and the Catsimatidis
Group.

1.21 Causes of Actionmeans, without limitation, any and dl actions, causes of action,
proceedings, controversies, liabilities, obligations, rights, suits, damages, judgments, Claims,
objections to Claims, benefits of subordination of Claims, and demands whatsoever, whether
known or unlenown, reduced to judgment, liquidated or unliquidated, fixed or contingent,
matured or umnatured, disputed or undisputed, secured or unsecured, assertable directly or
derivatively, easting or hereaiiier arising, in law, equity, or otherwise, based 'm whole or in part

upon any act or omission or other event occurring prior to the Petition Date or during the course
of the Chapter ll Cases, including tiirough the Effective Date.

1.22 CCAA means the Canadian Companies' Creditors Arrangement Act, R.S.C. 1985
c. C-36, as amended.

1.23 Chapter 11Casesmeans the cases commenced under chapter ll of the
Bankruptcy Code by the Debtors on or after the InitialPetitionDate, styledIn re SemCrude.
LP-. et al.,Chapter 11 Case No. 08-11525 (BLS) (Jointly Administered), currentlypending
before the BankruptcyCourt.

L24 Claim shall have die meaning set forth in section 10](5) of the Bankruptcy Code.

1.25 Classmeans a category of Claims or Equity Interests as set forth inArticleIv of
the Plan .

1.26 Class A New Common Stock means the Class A New Common Stock of New
Hoodoo authorized under the New Holdco Certificate of Incorporation.

1.27 Class B New Common Stockmeans theCiass B New Common Stock 0fNew
Holdco authorized under the New Holdco Certificate of Incorporation.
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1.28 Collateralmeans any property or interest in property of the estates of the Debtors
subject to a Lien to secure the payment or performance of a Claim, which Lien is not subject to
avoidance or otherwise invalid under the BaNkruptcy Code or applicable state law.

1.29 Compensation and Benefits Plansmeans employee related plans including
491 (k) plans, employee insurancebenefits, and flexible spendingaccounts.

1.30 Confirmation Datemeans the date on which the Clerk of the Bankruptcy Court
enters the Confutation Order on the docket of the Bankruptcy Court with respect to the Chapter
11 Cases.

1.31 Confirmation Ordermeans theorder of the BankruptcyCourt confirming the
Plan pursuant to section 1129 of theBankruptcy Code.

1.32 Contributing Lender Assignmentmeans a written assignment of a Contributing
Lender's Claims to the Litigation Trust, in substantially the form which shall be included in the
Plan Supplement.

1.33 ContributingLenders means (i ) holdersof Secured Lender Claims or Lender
Deficiency Claims who vote to approve thePlan or who execute a ContributingLender
Assignnnecnt and (ii) the Pmpetition Administrative Agent.

1.34 Contributing Lenders' Claims means any and all Causes of Action held by the .
Contributing Lenders, solely in their capacity as holders of Secured Lender Claims or Lender
Deficiency Claims, or as Prepetition Administrative Agent, as applicable, against (i) SemGroup
Energy Partners, G.P., L.L.C. and its subsidiaries, (ii) any Debtor, (iii) all current and former
officers, directors, or employees of any Debtor or non-Debtor affiliate, (iv) all affiliates of
persons described in clause (iii) hereof except for such Entities which constitute a direct or
indirect investment or wholly or partially-owned subsidiary of SemGroup (other than SemGroup
Energy Partners, G.P., L,L.C and its subsidiaries as provided in clause (i) hereof) and (v) all
Entities that provided services to or conducted transactions with any Debtor or non-Debtor
affiliate, including, without limitation, dl attorneys, accountants, financial advisors, trading
counterparties, and customers or vendors, in each case solely as the provider of services or goods
to any Debtor or non-Debtor affiliate,provided. however, that the BNPP Claim will be excluded,
For the avoidance of doubt, Contributing Lenders' Claims do not include(a) ReleaSed Actions or
(b) any Causes of Action asserted against a Prepetition Lender wide a Claim under a Swap
Contract (as defined 'm the Preqpetition Credit Agreement) or a holder of a Swap Claim to
determine whether or not such Swap Contract Claim qualifies as a Lender Swap Obligation
under the Prepetition Credit Agreement.

1.35 Creditor means any Entity holding a Claim against the Debtors' estates or,
pursuant to section 102(2) of the Bankruptcy Code, against property of the Debtors, that arose or
is deemed to have arisen prior to or as of the Petition Date.

1.36 Creditors' Committeemeans the statutory committee of creditors holding
Unsecured Claims appo'mted in the Chapter 11 Cases pursuant M section 1102(a)(I) of the
BankruptcyCode, as reconstituted 80m time to time.
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1.37 Creditors' Settlement means the global compromise and settlement ofcertajn
intercreditor disputes embodied in the Plan and supported by the CreditorS' Committee, the
Lender Steering Committee and Me Debtors, providing for, among other things, (D art increase in
the potential recoveries for the holders of Claims in Classes 149 through 174 lion (a) (1)
provided certain assumptions in favor of the Prepetition Lenders are made, 0.26% of New
Common Stock and (2)30% of the LitigationTrust IntereSts to (b) (1)3.75% of New Common
Stock, (2) Warrants to purchase 3.75% of New Common Stock, and (3) 30% of the Litigation
Trust Interests and (ii) an increase in the potential recoveries for the holders of Claims in Classes
201 through 226 firm (a) (1) provided certain assumptions in favor of the Prepetition Lenders
are made, 0.06% of New Common Stock and (2) 10% of the Litigation Trust Interests to (b) (I)
1.25% of New Common Stock, (2) Warrants to purchase l1.25% oflNew Common Stock, and (3)
10% of the Litigation Trust Intezosts.

1.38 Cure Schedqlgmeansthe Schedule of Executors Contracts to be Assumed
included in Tab 1(A)no the Second Supplement toPlan Supplement to Fount Amended Joint
Plan otlAffiliated Debtors Pursuant w Chapter I l of the Banklruptcy Code, tiledby the Debtors
on October 23,2009.

1.39 Debtors means SemCrude, LP., Chemical Petroleum Exchange, Incorporated,
Eaglwing, L.P., Grayson Pipeline, L.L.C., Greyhawk Gas Storage Company, L.L.C., K.C.
Asphalt L.L.C., SemCanada IL L.P., SemCanada LP., SemCrude Pipeline, L.L.C., Sen Fuel
Transport LLC, SynFuel, L.P., Sen Gas Gathering LLC, SerGes Storage, L.L.C., Sen Gas, L.P.,
SemGroup Asia, L.L.C., SemGroup Finance Corp., SemGroup, L.P., Ser Kan, L.L.C.,
Secml\llanagement, L.L.C., SemMaterials Vietnam, L.L.C., SemMaterials, L.p., SemOperating
G.P., L.L.C., SemStream, L.P., SemTmcking, L.P., Steuben Development Company, L.L.C., and
SemCap, L.L.C.

L40 Debtors inPossessionmeans the Debtors as debtors in possession pursuant to
sections 1101(1) and 1107(a) of the Bankruptcy Code.

1.41 Disbursement Account(s) means the accountnfs) to be established by the Debtors
or the Reorganized Debtors, as the case may be, on the Effective Date in accordance with
Section 12.1 of the Plan, together withany interest earned thereon. `

L42 Disbursing Agent means, solely to effectuate distdbutions pursuant to the Plan,
the Reorganized Debtors or such other Entity as may be designated in the Confirmation Order.

1.43 DisclosureStatement means the disclosure statement for the Plan approved by
the Banlauptcy Court in accordance with section 1125 of the BaLn1<Jruptcy Code.

L44 Disclosure Statement Order means the Final Order of the Bankruptcy Court
approving the Disclosure Statement in accordance with section 1125 of the Bankruptcy Code.

1.45 Disputed means, withreference to (a) any Claim, proof of which was timely and
properly Bled, or an Administrative Expense Claim, which is disputed under the Plan or as to
which a timely objection has been filed pursuant to section 502(d) or 510 of the Bankruptcy
Code, or otherwise, ardor request for estimation in accordance with section 502(c) fife
Bankruptcy Code and Bankruptcy Rule 3018 has been interposed, and which objectioN ardor I
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request for estimation has not been withdrawn or determined by a Final Order or (b) any Claim,
proof of which was required to be filed by order of the Bankruptcy Court but as to which a proof
of claim was not timely or properly filed. A Claim that is Disputed by the Debtors as to its
amount only shall be deemed Allowed in the amount the Debtors admit owing, if any, and
Disputed as to the excess.

1.46 Disputed Claim Amount means the lesser of (a) the liquidated amount set forth
in the proof of claim filed with the Bankruptcy Court relating to a Disputed Claim, (b) if the
Bankruptcy Court has estimated such Disputed Claim pursuant to section S02(c} of the
Bankruptcy Code, the amount of a Disputed Claim aSestimated by the Bankruptcy Court, and (c)
the amount of such Disputed Claim allowed by the Bankruptcy Court pursuant to section 502 of
the BankruptcyCode, or zero, if such Disputed Claim is disallowed bY the Bankruptcy Court
pursuant to such section, in either case, regardless of whether the order or judgment allowing or
disallowing such Claim has become a Final Order;provided., however, drat, in the event our such
Claim has been disallowed, but the order of disallowance has not yet become a Final Order, the
Bankruptcy Court may .require the Disbursing Agent to reserve Plan Ciurency in an amount that
would be attributed to such Claim if it were an Allowed Claim, or a lesser amount, to the extent
that the Bankruptcy Court, in its sole and absolute discretion, determines such reserve is
necessary to protect the rightsofsuch holder under all of the facts and circumstances relating to
the order ofdisadlowance and the appeal of such holder from such order.

1.47 Dismlted Claims Reservemeans the reserve onaccount ofDisputed Claims.

1.48 Disputed Production Receivable means, for any counterparty, the difference
between such counterpart fs Gross ProductionReceivable and its Undisputed Production
Receivable.

1.49 Downstream Claims means claims asserted or to be asserted by one or more
First Purchaser Producers against Downstream Purchasers arising Hom such Downstream
Purchasers' purchases (including receipt; exchanges, delivery of or control over) of crude oil
and/or gas from Debtors, that Debtors purchased from the First Purchaser Producers prior to the
Petition Date, which oil and gas First Purchaser Producers assert Debtors transferred to the
Downstream Purchasers and for which Debtors have not been paid in full (without setoff;
netting, or other adjustment),provided, that Downstream Claims shall be limited to claims
against those Entities referred to on Schedule 1.49 and their successor or subsequent purchasers
and, except as may be identified on Schedule 1.49, Downstream Claims shall in no event include
any Claims against Prepetition Lenders or their respective affiliates (other than any such claims
against Goldman Sachs & Co., J. Aron & Company, and their' respective aliiliates) who were
such at 5:00 p.m. Eastern Daylight Time, on May 14, 2009.

1.50 Downstream Purchasersmeans non-Debtorthird parties against which the
Downstream Clziims areasserted or tobeasserted- ,

1.51 DTC means The Depository Trust Company.

1.52 Eaglwimr means Eaglwing, L.P., an Oklahoma limited partnership.
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1.53 Eaglwing First Purchaser Producer Twentv-Dav Claims means any Twenty~
Day Claims asserted againstEaglwing by a First Purchaser Producer as set forth on Schedule 1
entitled "First Purchaser Producer Twenty~Day Claims (Listed by Debtor)" that was derived
from the Fourth Amended Schedules.

1.54 EffectiveDatemeans the first (let) Business Day following the Confirmation
Date on which (a) the conditions to effectiveness of the Plan set forth in Section 18.1 of the Plan
have been satisfied or otherwise waived in accordance with Section 18.3 of the Plan and (b) the
effectiveness of ate Confirmation Order shall not be stayed.

1.55 Entity means a Person, a corporation, a general parumerrship, a limit partnership,
a limited liability company, a limited liability partnership, an association, a joint stock company,

joint venture, an estate, a trust, an unincorporated organization, a governmental unit or any
subdivision thereof] including, without limitation, the Office of the United States Trustee; or any
other entity.

L56 Equity Interest means any ownership iNterest in any of the Debtors,

1.5'7 Examiner means LouisJ. Fresh, appointed as examiner of the Debtors pursuant
to an order of the Bankruptcy Court, dated October 14, 2008.

1.58 ExitFaciliiifmeans the working capital financing to be entered into by the
Reorganized Debtors and the lendersjaarty thereto 'm connection with the consummation of the
Plan and effective on the Effective Date on such terms as are contained in the commitment letter
included in the Plan Supplement.

3.59 Fee Auditor means Warren H. Smith of Warren H. Smith & Associates, P.C.,
appointed as fee auditor pursuant to the Fee Auditor Order.

1.60 Fee Auditor Order means the order of the Bankruptcy Court, dated October 22,
2008, appointing the Fee Auditor.

1.61 Final Ordermeans an order or judgment of the Bankruptcy Court or any other
court of competent jurisdiction as to which the time to appeal, petition for certiorari, or move for
reargument or rehearing has expired and as to which no appeal, petition for certiorari, or other
proceedings for reargument or rehearing shall then be pending or as to which any appeal, petition
for certiorari, reargue, or rehear shall have been waived in writing in form and substance
satisfactory to the Debtors or, on and afllerthe Effective Date, the Reorganized Debtors, or, in. the
event that an appeal, writ of certiorari, or reargtunent or rehearing thereof has been sought, such
order of the Bardnuptcy Court or other court of competent jurisdiction shall have been
determined by the highest court to which such order was appealed, or certiorari, reargument, or
rehearing shall have been denied or resulted 'm no modification of such order and the time to take
any further appeal, petition for certiorari, or move for reargurnent or rehearing shall have
expired;provided, however,that the possibility that a motion under section 502(i) of the
Bankruptcy Code, Rule 59 or Rule 60 of the Federal Rules of Civil Procedure, or any analogous
rule under die Bankruptcy Rules or applicable state court rules of civil procedure, may be, but
has not been, filed with respect to such order shall not cause such order not to be a Final Order.
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1.62 First Purchaser Producer Claims means the Secured First Purchaser Producer
Claims and time UnsecuredFirst Purchaser Producer Claims.

1.63 First Purchaser Producer Twenty-Dav Claims means the Twenty-Day Claims
assertedby First Purchaser Producers as set forth on Schedule 1 entitled "First Purchaser
Producer Twenty-Day Claims (Listed By Debtor)" that was derived from the Fourth Amended
Schfbdules.

1.64 First Purchaser Producersmeans Producers with respect to which flrst sales
iirom oil and gas wells located in the Active States or the Inactive States were made to a Debtor.

1.65 Fourth Amended Schedulesmeans the amended Schedules iilcd by the Bettors
on August 13, 2009 (Docket Nos. 5204-5212).

1.66 General Unsecured Claim means an Unsecured Claim (including a Producer
Deficiency Claim), other than a Senior Notes Claim, a Lender Deficiency Claim, or an
Intercompany Claim.

1.67 GrossProduction Receivablemeans any account receivable of the Debtors
arising ii-om the sale of crude oil or natural gas before application of any asserted right of setoff
or defense other than cash payment.

1.68 InactiveStates means the statesof Colorado, Louisiana, Missouri, Montana,
Nebraska, and North Dakota.

1.69 Initial PetitionDate means July 22, 2008, the date on which SemGroup, L.P. and
24 of its direct and indirect subsidiaries tiled their voluntary petitions for relief commencing
certain of the Chapter ll Cases.

1.70 Intercomnanv Claim means any Unsecured Claim held by any Debtor against
any other Debtor. .

1.71
otherDebtors.

Intercompauv Equity Interest means any Equity Interest held by any of the

1.72 Investigative Order means the Bankruptcy Court order, dated September 10,
2008, authorizing and directing the Examiner to conduct an investigation of certain of the
Debtors' pre-Petition Dale transactions.

1.73 I RS means the Inivemai Revenue Service, an agency of the United States
Department of Treasury.

1.74 June Decisionsmeans the three Bankruptcy Court decisions issued on June 19,
2009 with respect to the Producer State-Specific Adversary Proceedings for the states of Kansas,
Oklahoma and Texas.

1.75 Lender Cash meansPlan Cah reduced by (a) Cash used to pay or reserved to
pay Administrative Expense Claims (including, without duplication, Twenty~Day Claims), (b)
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Cash used to pay the Postpetition Financing Claims, (c) Cash used to pay or reserved to Faythe
ProfessionalCompensation and Reimbursement Claims, (d) Cash used to pay or reserved to pay
the portion of any PriorityNon-Tax Claims and Priority Tax Claims paid on the EffectiveDate,
(e) the SeniorNotes Indenture Trustee Fees, (f) the US Term Lender Group Fees, and (g) the
Litigation Trust Funds .

1.76 Lender Deticiencv Claim means (i) an Unsecured Claim in respect of the
unsecuredport ion of Revolver/Term Lender Claim or a Working Capital Lender Claim or (ii) a
Swap Claim. .

1.77 .
of the Prepetition Lenders, as reconstituted Eom time to time.

Lender Steedng Committee means the Lmofiicial steering committee of certain

1.78 Lien shall have the meaning set forth in section I01{3'7) of the Bankruptcy Code.

E

i
!!
I
I

1.79 Litigation~Trust means the Entity to be created on the Effective Date in
accordance wider Section 11.1 of the Plan and the Litigation Trust Agreement for the benefit of
holders fAllowed Senior Notes Claims, Allowed Lender Deficiency Claims, and Allowed
General Unsecured Claims.

I
I
I
I

1.80 Litigation Trust Agreement means the trust agreement, substantially in the form
contained in the Plan Supplement.

1.81 Litigation Trust Assetsmeans dieLitigation Trust Claims, the Contributing
Lenders' Claims, the Litigation Trust Funds, and any other assets acquired by the Litigation
Trust aRes the Effective Date or pursuant to the Plan.

1.82 Litigation Trust Board means the group of Persons approved prior to the
Effective Date by the Bankruptcy Court, or any replacements thereafter selected in accordance
with the provisions of the Litigation Trust Agreement, who shall have the authority set forth in
the Litigation Trust Agreement, consisting of ttnee (3) Persons selected by the Lender SteeriNg
Committee and three (3) Persons selected by the Creditors' Committee, with decisions to require
the approval fat least four (4) of such Persons or, with the consent of the Creditors' Committee,
the Prepetition Administrative Agent and the Lender Steering Committee, a group consisting of
two (2) Persons selected by the Lender Steering Committee and two (2) Persons selected by the
Creditors' Committee, with decisions to require the approval of et least three (3) of' such Persons.

1.83 Litigation TrustClaims means all Causes fAction asserted, or which may be
asserted, by or on behalf of the Debtors or the Debtors' estates, in respect ofmarters arising prior
to the Effective Doe, including, but not limited to, Causes fAction in respect of Disputed
ProductionReceivables and AvoidaNce Actions, but specifically excluding (i)other Causes of
Action arising in the ordinary course of the Debtors' business; (ii) Released Actions; and (iii)
any Causes fAction against a Prepetition Lender with a Claim under a Swap Contract (as
defined in the Prepetition Credit Agreement) or a holder of a Swap Claim to determine whether
or not such Swap Contract Claim quadiies as a Lender Swap Obligation under the Prepetition
Credit Agreement.

i
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. 1.84 Litigation Trust Fund Reserve Amount means, initially, a reserve of $15
million, and, thereafter, an amount to be fixed firm time to timeby the Litigation Trust BOard,
which reserve shall be 'm place to bird all expenses of the Litigation Trust, including, but not
limited to, the fees and expenses of the professionals selected pursuant to the Litigation Trust
Agreement and the costs related to any valuations,provided, however, that the Litigation Trust
Fund Reserve Amount shall not exceed $15 million until the Litigation Tnm Funds have been
repaid in full to the holders of the Allowed Secured Worldng Capital Lender Claims as provided
'm Section 11.3 of the Plan.

1.85 Litigation Trust Fundsmeans the $15 million otlPlan Cash used to initially fund
the Litigation Trust pursuant to Section 11.3 of the Plan.

1.86 Litigation Trust Interests means the beneficial interests in the Litigation Trust to
be deemed distributed to holders fAllowed Senior Notes Claims, Allowed Lender Deficiency
Claims, and Allowed General Unsecured Claims.

1.87 Litigation Trustee means the Entity, solely in its capacity asLitigation Trustee,
approved prior to the EffectiveDate by the Bankruptcy Court to administer the Litigation Trust
i n accordance with the terms andprovisions of Article XI hereof and the Litigation Trust
Agreement.

1.88 Management Committee means the managementcommittee of SemG10up G.P.,
L.L.C., the general partner of SemnGroup.

1.89 Management Incentive Planmeansthe management incentive plan to be
adopted by New Hoidco,which shall be in substantially the formcontained in the Plan
Supplement. -

1.90 Management Stock means the Class A New Common Stock to be issued by New
I-Ioldco to employees and Board members in accordance with the Management Incentive Plan.

1.91 Minimum Operating Cash means $50 million of Cash as of the Effective Date,
whether such Cash is held by the Debtors or a Canadian subsidiary of SemGroup.

1.92 New Common Stock means the Class A New Common Stock and Class B New
Common Stock oflNew Holdco authorized under the New I-Ioldce Certificate oflncorporation.

1.93 New I-Ioldco means the new parent company of the Reorganized Debtors
established under Delaware l aw.

1.94 New Holdco Bylaws means the bylaws of New Holdco, substantially in the form
contained in thePlan Supplement.

1.95 New Holdco Certificate of In corporation means the certificate of incorporation
of New Holdco, substantially in the form contained in the Plan Supplement.

1.96 Non-Settling Party means any Creditor who has asserted an Other Twenty-Day
Claim that does not elect to accept the Other Twenty-Day Claims Settlement.
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}.9'7 Noticemeans thenotice(s) of certain objections to F inst Purchaser Producer
Twenty-Day Claims and Other Twenty-Day Claims issued by the Debtors pursuant to the
September 15 Order on July 17, 2009.

1.98 Operatorsmeans the operators of oil and gas wells located in the Active States or
theInactive States.

1.99 Other Proceedingsmeans any action tiled by a Producer against any Prepetition
Lenders or their respective affiliates, including without limitation Merrill Lynch and Co. or any
of its affiliates, and directly or indirectly arising under, in connection with, or related to the
provision of services to, or transactions conducted with, any Debtor, but specifically excluding
any Downstream Claims.

1.100 Other Soured Claim means any Secured Claim other than a Secured Tax Claim,
a Secured Lender Claim, a White Cliffs Credit Agreement Claim, or a Secured First Purchaser
Producer Claim.

1.101 Other Twenty-Dav Claim means a Twenty-Day Claim asserted by a Creditor
that does not constitute a First Purchaser Producer Twenty-Day Claim as set forth on Schedule 3
entitled "Other Twenty-Day Claims (Listed by Debtor)" that was derived 819m the Notice or the
Fourth Amended Schedules, as applicable.

1.102 Other Tweniv-Dav Claims Settlement means the settlement of the Other
Twenty-Day Claims asserted against the Debtors as set forth in Section 3.2 of this Plan.

1.103 Ownersmeans working interest, royalty, and overriding royalty interest owners
in oil and gas wells located in the Active States or the Inactive States.

1.104 Person shall have the meaning set forth i n section l01(41) of the Bankruptcy
Code.

1.105 Petition Date means the InitialPetition Date; provided, however, that with
respect to thatDebtor which commenced its Chapter 11 Case subsequent to July 22, 2008,
"Petition Date" shall refer to the date on which such Chapter 11 Case was commenced.

1.106 Plan means this Fourth Amended Joint Plan ofAffiliated Debtors Pursuant tO
Chapter 11 of the Bankruptcy Code (including, without limitation, thePlan Supplement and all
exhibits, supplements, appendices, and schedules hereto or thereto), either in its present font or
as the same may be altered, amended, modified, or supplemented Bamtime to time in
accordance with the terms and provisions hereof

1.107 Plan Cashmeans all Cash and Cash Equivalents (including Restricted Cash) of
the Delrtors cm the Effective Date, other than Minimum Operating Cash.

1.108 Plan Currenirvmeans the mixture of Plan Cash, Lender Cash, Second Lien Term
Loan Interests, New Common Stock, Warrants (if any), and Litigation Trust Intemsts to be
distributed to holders of Allowed Claims pursuant to the Plan.

US_ACTl'»'E:\43I644l0\l2\43l644I0_l2.DOC\7345I.00U'5 11



. 1.109 Plan Supplement means the document containing the forms of documents
specified in Section 23.3 of thePlan.

1.110 Postpetition AdmiNistrative Agentmeans Bank of America, NA., as
administrative agent to the Postpemition Lenders under the Postpetition Financing Agreement,

1.1 ll Postpetition Financing Agreementmeans the Debtor in Possession Credit
Agreement, dated as ofAugust 8, 2008, by and among Sean Crude,Lp . , as borrower,SemGroup,
L.P., as a guarantor, SemOperating G.P., L.L.C., as a guarantor, Bank of America, NA., as
administrative agent and L/C issuer, Banc of Amerfca LLC, as sole lead arranger and sole book
manager, and each lender from time to time party thereto, as entered into pursuant to the
Postpetition Financing Order and as modified, amended, or extended from time to time during
the Chapter 11 Cases and any of the documents and instruments related thereto.

1.112 Postnetition Finaneillf Claimmeans any'Clailn against the Debtors arising
under, in co11nec=tion with, or related to the Postpestition Financing Agreement.

l . l13 Postpetition Financing Order means, collectively, (a) the Interim Order (1)
Authorizing Debtors to Obtain PostpetitioN Financing, (2) Authorizing Debtors to Use Cash
Collateral, (3) Granting Adequate Protection to Prepetition Secured Parties, and (4) Scheduling a
Final Hearing, entered bY the Bankruptcy Court on August 8, 2008 and (b) the Pima! Order (1)
Authorizing Debtors to Obtain Postpetition Financing, (2) Authorizing Debtors to Use Cash
Collateral, and (3) Granting Adequate Protection to Prepetition Secured Parties, entered by the
Bankruptcy Court on September 17, 2008, as each of the foregoing is modified, amended,
supplemented or extended &om time to time during the Chapter 11 Cases.

1.114 Postpetition Lendersmeans, collectively, the banks and other Entities that are
parties to the Postpetition Financing Agreement, as lenders thereunder, and their successors and
assigns.

1.115 Prepetition Administrative Agentmeans Bank of America, N.A-,as
administrative agentto the PrepetitionLende1~sunderthe Prep¢titionCreditAgreement.

1.116 Prepetition Credit Agreement means that certain Amended and Restated Credit
Agreement, dated as of October 18, 2005 (as amended, modified, and supplemented from time to
time through and including the Petition Date), among SemCrude, LP., as U.S. borrower, and
Ser Cams Midstream Company, as Canadian borrower, SernGroup, as a guarantor,
SemOperating G.P., L.L.C., as a guarantor, Barde of America, NA., as administrative agent and
L/C issuer, Bank ofAmerica Securities, LLC, as joint lead arranger and sole book manager,
BNPP as joint lead arranger and co~syndication agent, Bank ofMonl;rea1 d/bt/a "Harris Nesbitt,"
as co-syndication agent, Bank of Oklahoma, N.A. and The Bank of Nova Scotia, as oo-
documentation agents, and the lenders party thereto, and any of the documents and instruments
related thereto.

1.117 P1-epetition Lendersmeans, collectively, the bslnks and other Entities that are
parties to the Prepetition Credit Agreement or hold a security interest in collateral under the
Prepetition Credit Agreement, as lenders or holders of swap obligations dlat constitute Lender
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Swap Obligations (as defined in the Prepetition Credit Agreement), and their successors and
assigns.

l

i
I
I
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1.1[8 PriorityNon-Tax Claimmeans any Claim against the Debtors, other than an
Administrative Expense Claim or a Priority Tax Claim, entitled to priority in payment in
accordance with sections 50'7(a)(4), (5), (7), or (9) ofthe.BatLk1ruptcy Code, but only to the extent
entitled to such priority.

1.119 Priority Tax Claim means any Claim of a governmental unit against the Debtors
entitled to priority of payment pursuant to sections 502(i) and 507(a)(8) of the Bankruptcy Code.

iI
E

1.128 Pm Rata Share rheansthe proportion Thai a Claim bears to the sum fall Claims
within such Class or group of Classes for which an allocation is being determined.

1.121 Producer Decisionsmeans the June Decisions andany BankruptcyCourt
decision issued airer September 20, 2009 with respect to the Producer State-Specific Adversary
Proceedings forthe states of NewMexico orWyoming.

1.122 Producer Deficiency Claimsmeans Claims by First Purchaser Producers with
respect to which first sales were made. to a Debtor in an Inactive Statefor amountsin exe&; of
the related First Purchaser Producer TWenty-Day Claims.

1.123 Producer Plaintiffs means the Producersnamed as plaintiffs in the Producer
State-Specific Adversary Proceedings or in the Other Proceedings.

1.124 Producer Representativemeans the person appointed under Section 8.3 of this
Plan to-resolve any disputes as to the Allowed amount of First Purchaser Producer Twenty~Day
Claims, Secured First Purchaser Producer Claims and allowance of any fees and expense
reimbursement requests of Producer PlaiNtiffs.

1.125 Producer State~Speciiic Adversarv Proceedingsmeans the declaratory
judgment actions filed in the Banlauptcy Court by certain Producers to adjudicate the threshold
ques1;ionsof law related to lien or trust §MutesaHegMto be applicable in the Active States,
Colorado, Missouri, and North Dakota.

1.126 Qroducersmeans the operators vii and working interest, royalty, and overriding
royalty interestowners in, oil and gas wells located in the Active orthe InactiveStates. '

1.127 Producers' Committeemeans the committee ofcertMof the Producers
appointed inthe Chapter llCases pursuant to section1102.(a)(2)of theBankruptcy Code, as
reconstituted from time totime.

. 1.128 Producers' CommitteeProfessional Feesmeans an amount of up to $5.5
million for reasonable fees and expenses incurred from the appointment of the Producers'
Committee through the Effective Date by the professionals for the Producers' Committee, whose
retention has been approved by order of the Bankruptcy Court. . .
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1.129 Producers' Committee Retention Order means the order entered by the
Bankruptcy Court on December 16, 2008, audtlorizing the retention and employment of Andrews
Kurtz LLP, as counsel to the Producers' Committee.

1.130 Producers' Settlementmeans the compromise and settlement reached on
September 14, 2009 among the Debtors, the Prepetition Administrative Agent, the Lender
Steering Committee, the Producers' Committee and the Producer Plaintiffs that is embodied in
the Plan and resolves, among other things, treatment of the First Purchaser Producer Twenty-Day
Claims, the Secured First Purchaser Producer Claims, and the Unsecured First Purchaser
Producer Claims.

1.131 Professional Compensation and R 'imbursement Claimmeans a Claim for
services r¢ndered or reimbursement of expenses incun'ed though and including the Effective
Datepursuant to sections 503(b)(2), (3), (4), or (5) of theBankruptcy Code.

1.132 Record DatemeansOctober30, 2009.

1.133 Released Actionsmeans (a) Causes fAction, if any, against the Prepetition
Lenders, the PostpetitionLenders, the Prepetition Administrative Agent, the Postpetition
Administrative Agentand/or the holders of Swap Claims (other than Bank of Oklahoma and its
affiliates) based in whole or in parton any act, omission, transaction, event, or other
circumstance and arising under, in connection with, or related to the Prepetition Credit
Agreement, the Postpetition Financing Agreement or otherwise arising under, in connection
with, or related to the provision of services to, or transactions conducted with, any Debtor or
non-Debtor affiliate and (b) any Causes fAction released pursuant to the Catsirnaddis
Settlement Order,provided, however, that solely for purposes of this definition, "Prepetition
Lenders" and "holders of Swap Claims" shall be limited to those Entities who were Prepetrition
Lenders and/or holders of Swap Claims at 5 '00 p.m., Eastern Daylight Time, on May 14, 2009.

1.134 Reorganized Debtorsmeans the Debtors on and after the Effective Date.

1.135 Reorganized SemGroup Companies means New I-Ioldcoand its direct and
indirect subsidiaries, other than any direct or indirect subsidiaries of SemGroup Holdings, L.P.

1.136 Restricted Cashmeans, collectively, the following amounts deposited into a
segregated account of the Debtors pursuant to a turnover motion: (i) appmoximately 2889.8 million
deposited by I. Aron & Company, (ii) approximately $10.7 million deposited by BP Oil Supply
Company, and (iii) approximately $21 .6 deposited by ConoeoPhiI1ips Company.

1.137 Retained Causes of Actionmeans any Causes fAction retained by the
Reorganized Debtors and not tlatasferred to the Litigation Trust. For the avoidance of doubt, the
Released Actions are not Retained Causes ofActiou.

1.138 Revolver/Term Lender Claim means a Claim of Prepetition Lender under the
Prepetition Credit Agreement arising under, in connection with, or related to the Revolver
Obligations (as defined in the Prepetition Credit Agreement) or the U.S. Tam Obligations (as
defined in die Prepetition Credit Agreement).

i

E
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1.139 Revolver/Term Lender Effective Date Cashmeans (D $74 million, Q95 (ii) net
Cash proceeds, if any, in excess of $51 million received prior to the Effective Date 'firm the sale
of assets of SemFueI, L.P. other than inventory and receivables, P (iii) net Cash proceeds, if
any, received after July 21, 2009 and prior to the Effective Date firm the sales or assignments of
the Revolver/Term Priority Collateral (as defined in the Prepetition Credit Agreement), s (iv)
the portion of net Cash proceeds, if any, received after Iuly2x, 2009 and prior to the Effective
Date from the sales or assignments of the Part Passu Collateral (as defined in the Prepetition
Credit Agreement) allocable to the Revolver Obligations (as defined in the Prepetition Credit
Agreement) or the U.S. Term Obligations (as defined 'm the Prepetition Credit Agreement) in
accordance with the provisions of the Prepetition Credit Agreement.

1.140 Schedulesmeans the schedules of assets and prepetition liabilities, the lists of
holders otEquity Interests, and the statements of financial affairs filed by the Debtors in
accordance with sermon 521. of the Banlclruptcy Code, Bankruptcy Rule 1007, and the Official
Fonts of the Bankruptcy Rules, as such schedules and statements have been or may be amended
or supplemented on or prior to the Confirmation Date.

1.141 Second Lien Term Loan Faeilitvmeans the secured second lien tern loan
facility no be entered into by certain of the Reorganized Debtors and the Prepetition Lenders in
connection with.t}1econsummation of the Planand effective on the Effective Date, in the
aggregate principal amount of $300million, substantially in the form contained in the Plan
Supplement.

1.142 Second Lien Term LoaN Interestmeans a participation interest in the Second
Lien Term Loan Facility.

1.143 Secured Claim means a ClaitU against the Debtors (a) secured by a Lier on
Collateral or (b) subject to setoff under sections 553, 555, 556, 559, 560, and 561 of the
Bankruptcy Code, in each case to the extent of the value of the Collateral or to the extent of the
amount subject to Mol as applicable, as determined in accordance with section 506(a) of the
Barrloruptcy Code or as otherwise agreed to, in writing, by the Debtors or the Reorganized
Debtors, as the case may be, and the holder of such Claim,provided, however, that, to the extent
that the value of such interest is less than the amount of the Claim which has the benefit of such
security, the unsecured portion of such Claim shall be treated as an Unsecured Claim unless, in
any such case, the Class of which such Claim is a part makes a valid and timely election in
accordance with section 1111(b) of the BaNkruptcy Code to have such Claim treated as a
Secured Claim to the extent allowed. .

1.144 Secured First Purchaser Producer Claimsmeans Claims asserted by First
Purchaser Producers against Debtors with respectto which first sales were made to a Debtor in
an Active State for amounts in excess of such related First Purchaser Producer Twenty-Day
Claims. The total amount of such Claims, including any Claims With respect to First Purchaser
Producer Twenty-Day Claims and suspense amounts related to Claims of First Purchaser
Producers with respect to wells that had fist sales to the Debtors prior to December I, 2007, is as
set forth on Schedule 2 entitled "Secured First Purchaser Producer.C:laims (Listed By Debtor)"
that was derived from the Fourth Amended Schedules.
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l I.l45~ Secured Lender Claimsmeans Secured Working Capital Lender.Claims and
Secured Revolver/Term Lender Claims.
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. 1.146 Secured RevolVer/Term Lender Claim means a Revolver/Teem Lender Claim
to the extent of the value of the Prepetition Lender's Collateral that is allocable to the respective
claim in accordance with the provisions of the Prepetition Credit Agreement.

1
1
r

1.147 SecuredTax Claim means any Secured Claim that, absent its secured status,
would be entitled to priority in right of payment under section 50'7(a)(8) of the Bankruptcy Code.

I 1.148 Secured Working Capital Levier Claim means a Working Capital Lender
Claim to the extent of the value of the Prepetition Lender'sCollateral that is allocable to the
respective claim 'm accordance with the provisionsofthePrepetition Credit Agreement-

i 1.149 SemCAMS ULC means SemCAMS ULC, a privately-held unlimited liability
company incorporatedunder the Nova ScotiaCompanies Act.

1.150 SemCAMS ULC Planmeans the Plan of Arrangement and Reorganization filed
by SemCAMS ULC under die CCAA on July 24, 2009, as such plan may be amended, varied or
supplemented by SemCAMS ULC from time to time.

I
g

I
c

1.15 l SemCanada Energymeans SemCanada Energy Company, a privately-held
unlimited liability company incorporated under the Nova Scotia Companies Act.

E
i
i

I
I
I

1.152 SemCanada Energv Claim means, in the event that the SemCanada Energy Plan
is not approved by the requisite majorities of creditors of SemCanada Energy, A.E. Sharp Ltd.
and CEG Energy Options, kc. or the SeneCa;nada Energy Plan is not sanctioned by the Alberta
Court, an unsecured principal amount of $200,000,000 of the Secured Lender Claims against the
Debtors, which shall be solely collected lirom and enforced against SemCaNada Energy, A.E.
Sharp Ltd. and CEG Energy Options,.1nc. (including any security interest granted by SemCanada
Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc.) and without recourse to the Debtors,
SemCAMS ULC and SemCanada Nova Scotia.

1.153 SemCanada Enerev Groupmeans SemCanada Energy, A.E. Sharp Ltd. and
CEG Energy Options, Inc.

1.154 SemCal1ada Energv Planmeans the Consolidated Plan .of Distribution filed by
Semfilanada Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc. under the CCAA on 5uly 24,
2009,as such plan may be amended. varied or supplemented by SemCarxadaEnergy, A.E. Sharp
Ltd. and CEG Energy Options, Inc. 80m time to time.

1.155 SemCanac¥a Group means SemCanada Nova Scotia, SemCAMS ULC, and the
SemCanada Energy Group.

1.156 SemCanadaNova Scotiameans SemCanada Crude Company, a privately-held
unlimited liability company incorporated under the Nova Scotia Companies Act.
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1.157 Semflanada Nova ScotiaPlan means the Plan of Arrangement and
Reorganization filed by SernCanada Nova Scotiaunder theCCAA on July 24, 2009, as such plan
may be amended, varied or supplemented by SemCanada Nova Scotia from fime to time.

1.158 SemCrude PipelinemeansSemCmde Pipeline, LLC., a Delaware limited
liability company.

1.159 SemGroup means SemG1'oup, LP., an Oklahoma limited partnership.

1.160 SemGroup Equity Interest meansan Equity Interest in SemGroup.

1.161 SemGroup Finance means SemGroup Finance Corp., a Delaware computation,
which will be renamed SemGroup Holdings Inc- and become New Holdco.

1.162 Senior Notesmeans the 8.75% senior ans/ecured notes in the original principal
amount of $600 million issued pursuant to the Senior Notes Indenture.

1.163 SeniorNotes Claim means any Claim against the Debtors and their non-Debtor
ajtiliates arising under, in connection with, or related to the Senior Notes Indenture, including,
without limitation, any Claims arising firm any guarantees under the Senior Notes Indenture.

1.164 Senior NoteS Indenture means that certain indenture, dated as oflNovember 18,
2005 (as amended, modified, and supplemented &om time to time through and including the
PetitionDate), by and among SemGroup and SemGroup Finance, as issuers, and the Senior
Notes Indenture Trustee.

Ll65 Senior Notes Indenture Charging Lienmeansany Lien or other priority in
payment or right available to the Senior Notes Indenture Tmsftee pursuant to the SeniOr Notes
Indenture or otherwise available to the Senior Notes Indenture Trustee under applicable law for,
among other things, the payment of the Senior Notes Indenture Trustee Fees.

1.166 Senior Notes Indenture Trustee means HSBC Bank USA, NA., in its capacity
as successor to WellsFargo Bank, National Association, as indenture trustee under the Senior .
Notes Indenture.

1.167 Senior Notes Indenture Trustee Feesmeans an amount of up M $750,000 for
the Senior Notes Indenture Trustee's reasonable fees and expenses incurred prior to the Effective
Date, including the reasonable fees and expenses of the Senior Notes Indenture Tn1stee's
attorneys and agents.

1.168 September15 Order means the Order Establishing Procedures for the Resolution
ofAdministlative Claims Asserted Pursuant to Section 503(b)(9) of the Banlauptey Code and
Regarding Payments for Post-Petition Purchases (Docket No. 1376), entered by mc Bankruptcy
Court on September 15, 2008.

1.169 Settling Party means any Creditor who elects to accept the Other Twenty-Day
Claims Settlement.
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1.170 Swap Claim means an Unsecured Claim of Prepetition Lender or an Aiiiliate
(as defined in the Prepetition Credit Agreement) of Prepetition Lender in respect of Swap
Contract [as defined in the Prepetition Credit Agreement) that is not a Lender Swap Obligation
(as defined in the Prepetition Credit Agreement).

1.171 Tax Codemeans the Internal Revenue Code of 1986, as amended fi'omtime to
.time.~

1.172 Termination Procedures Motion means the Examiner's Motion for Entry f an
Greer Regarding CertainProceduralIssues in Connection with the Termination of the
Examination of SemCrude,LP., et al., filed on May 29, 2009 (Docket No. 4149).

1-173 Third Circuit Appealsmeans the appeals pending in the Third Circuit Court of
Appeals with respect to the June Decisions.

1.174 Twentv-Dav Claim means any Claim(whether secured or unsecured) for the
value of any goodsreceivedby a Debtor within .twenty (20) days before the Petition Date in
which the goods have been did to the Debtor in the ordinary course of such Debtor's business.

1.175 Undisputed Production Receivablemeans any account receivable of the
Debtors arising &om the sale of crude oil or natural gas airer application of any counterparty's
asserted right of setoff or other defense-

1.176 Unsecured Claimmeans anyClaim against the Debtors, other than an
Administrative Expense Claim, a Secured Claim, a ProfessionalCompensation and
Reimbursement Claim, or a Priority TaxClaim.

L177 Unsecured First Purchaser Producer Claimsmeans (a) Claims by First
Purchaser Producers with respect to which first sales were made to a Debtor in an InactiveState
for amounts in excessof such First Purchaser Producers' related Twenty-Day Claims and (b)
suspense amounts related to Claims of First Purchaser Producers with respect to wells that had
fist sales to the Debtors prior to December 1, 2007.

L178 Us Term Lender Groupmeans thead hoc group ofholders of US Tenn Loans
and Revolver Loans (each as defined 'm the Prepetition Credit Agreement) formed in Juiy 2008
and represented throughout the Chapter ll Cases by Ropes & Gray LLP and Saul Ewing LLP, as
constituted firm time to time, and currently comprised of those holders of US Term Loans and
Revolver Loans (each as defined in the Prepetition Credit Agreement) set forth in the Rule 2019
Statement (Ropes & Gray LLP and Saul Ewing LLP) filed by SemCrude US TennLender Group
(Docket No. 4335).

1.179 US Term Lender GroupFeesmeans an amount of up to $930,000 for .
reasonable fees and expenses incurred Eros the Petition Date through July 15, 2009 by the
professionals for the US Term Lender Group, consisting of Ropes & Gray LLP, Alvarez &
Martial, Saul Ewing LLP, and Duff & Phelps.

1.180 Warrant Agreementmeans the agreement governing theissuance of the
Warrants, substantially in the font contained in the Plan Supplement.
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1.181 Warrantsmeans warrants to purchase shares.of New Common Stock issued by
New I-Ioldco pursuant to the Warrant Agreement.

1.182 White Cliffs Credit Agreementmeans thatcertain credit agreement, dated asof
June 17, 2008 (as amended, modified, and supplemented from time to mc dirough and
including the PetitionDate), among SemCrude Pipeline, as borrower, General ElectricCapital
Ccuporation, as administrative agent,and the lendersparty thereto, consisting of (i) a $60 million
revolving credit thciiity and (ii) a $60 million fem loan facility, and any of the documents and

ins11'L1mentsrela1Jed thereto. .

1.183 White Cliffs Credit Agreement Claim means any Claim against the Debtors
arising under, in connection with, or related to the White Cliffs Credit Agreement.

1.184 Working Capital Lender Claim means a Claim of Prepetition Lender [or an
Affiliate (as defined 'm the Prepetition Credit Agreement) thereof) arising under, in connection
with, or related to the Working CapitalObligations (as defined in the Prepetition Credit
Agreement) under the Preqpetition Credit Agreement (or, in the case of a Working Capital
Obligation that is alsoa Lender Swap Obligation (asdefined in iN Prepetition Credit
Agreement), the related Swap Contract (asdefined in the Prepetition Credit Agreement)).

1.185 Working Capital Lender Effective Date Cash means (1) all Lender Cash as of
the Effective Date,minus (ii) Revolver/Term Lender Effective Date Cash.

1.186 Interpretation: Application of Definitions: Rules of Construction Unless the
context otherwise requires, any capitalized term used and not defined herein or elsewhere in the
Plan that is defined 'm the Bankruptcy Code shall have the meaning assigned to the term 'm the
Bankruptcy Code. 'Wherever Nom the context it appears appropriate, each term stated in either
the singular or the plural shall include both the singular and the plural and pronouns statedin the
masculine, feminine, or neuter gender shall include the masculine, feminine, and neuter. Unless
otherwise specified, (a) all article, section, schedule, or exhibit references in the Plan are to the
respective article of, section in, schedule to, or exhibit to the Plan, as the same may be altered,
amended, modified, or supplemented from time to time in accordance with the terms and
provisions hereof and (b) all references to dollars are to Me landfill currency of the United States
at' America. The words "herein," "hereof," "hereto," "hereunder," and other words of similar
import refer to the Plan as a whole and not to any particular section, subsection,or clause
contained in thePlan. The rules of construction contained in section102 of the Bankruptcy
Code shall apply to the construction of the Plan. In computing any period of time prescribed or
dlowcd by the Plan, unless otherwise expressly provided, the provisions of Bankruptcy Rule
9006(a) shall apply. The headings in the Plan are for convenience of reference only and shall not
limit or otherwise affect the provisions of the Plan..
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ARTICLE II

TREATMENT OF ADMINISTRATIVE EXPENSE CLAIMS, POSTPETITION
F}t~tAnc1nG CLAIMS, PROFESSIONAL COMPENSATION AND REIIVEBURSEMENT

CLAIMS,AND PRIORITY TAX CLAIMS; PAYMENT OF SENIOR NOTES
INDENTURE TRUSTEE FEES AND US TERM LQENDER GROUP FEES

2.1 Administrative Expense Claims. On the later to occur of (a) the Effective Date
and (b) the date on which an Administrative Expense Claim (including an Unsecured Claim
entitled to priority under section 503(h)(9) of the Bankruptcy Code) shall become an Allowed
Claim, the Reorganized Debtors, or in the case of the First Purchaser Producer Twenty-Day
Claims, the Producer Representative, shall (i) pay to each holder of an Allowed Administrative
Expense Claim, in Cash, the full amount of such Allowed Administrative Expense Claim or (ii)
satisfy and discharge such Allowed Administrative Expense Claim in accordance with such other
termsno more favorable to the claimant than as may be agreed upon by and between the holder
thereof and the Debtors or the Reorganized Debtors, as the case may be,provided, however, that
the First Purchaser Producer Twenty-Day Claims shall be Allowed and paid by the Producer
Representative on the EffectiveDate 'maccordancewith Section 3.1 hereotj Drovided, further,
that at the Effective Date the Reorganized Debtors shall reserve in Cash an amount equal to the
aggregate amount of the Other Twenty~Day Claims for any Non-Settling Parties (at that date) set
forth on Schedule 3 hereto or such lesser amount as shall be approved by the Bankruptcy Court
and hold such reserve for any such Disputed Other Twenty-Day Claim until the final
adjudication or resolution of such Claim; provided. further, that Allowed Administrative
Expense Claims representing liabilities incurred by the Debtors in Possession during the Chapter
11 Cases shall be paid Hy theReorganized Debtors i11 accordance with the terms and conditions
of the particular transaction and any agreements relating thereto. Notwithstanding the provisions
of the Producers' Committee Retention Order, the amount of Allowed Administrative Expense
Claims for Producers' Committee Professional Fees shall not reduce any payment under Section
2.1 hereof.

2.2 Postpetition Financing Claims. On the Effective Date, (a) all outstanding
Postpetition Financing Claims shall be indefeasibly paid and satisfied, in till, in Cash by the
Debtors, (b) all commitments under the Postpetition Financing Agreement will terminate, (c) all
letters of credit outstanding under the Postpetition Financing Agreement shall either (A) be .
returned to the issuer undrawn and marked "eancellecl," or (B) be cash collateralized (with funds
borrowed under ate Exit Facility) as and to the extent required by the terms of the Postpetition
Financing Agreement or (C) be eollaterdized by back-to-back letters of credit provided to die
issuer in an amount equal to 105% of the face amount of the outstanding letters of credit, in form
and substance and lziorn a financial institution acceptable to such issuer, and (d) all money posted
by the Debtors in accordance with the Postpetition Financing Agreement and the agreements and
instruments executed in connection thereMth shall be released to the applicable Reorganized
Debtors for distribution in accordance with the terms and provisions of the Plan. Nothing in this
Plan or in the Confirmation Order, whether under section 1141 of the Bankruptcy Code or
otherwise, shall discharge any remaining Postpetition Financing Claims.

2.3 Professional Compensation and Reimbursement Claims. All Entities seeking
an award by the Bankruptcy Court of compensation for services rendered or reimbursement of
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expenses incurred trough and including theEffectiveDate pursuant to sections 503(b)(2), (3),
(4), or'(5) of the Banlmiptcy Code shall (i) file their respective applications for allowances of
compensation for services rendered and reimbursement of expenses incurred through the
Effective Date by no later than the date that is sixty (60) days after the Eliective Date or such
other date as may be fixed by the Banlmlptcy Court and (ii) if granted such an award by the
Bankruptcy Court, be paid in full in such amounts as are Allowed by the Bankruptcy Court (A)
on the date that such Professional Compensation and Reimbursement Claim becomes an .
Allowed Professional Compensation and Reimbursement Claim, or as soon thereafter as is
reasonably practicable or (B) upon such other terms as may be mutually agreedupon between
such holder of Professional Compensation and Reimbursement Claim and the Reorganized
Debtors. Objections to Professional Compensation and. Reimbursement Claims shall he tiled no
later than thirty (30) days after an application or request for such Claim is filed with the
Bankruptcy Court.

. 2.4 Priori ty Tax Claims. Except tom the extent that a holder of an A1lowedPriority
Tax Claim has been paid by the Debtors prior to the Effattive Date or agrees to a different
treatment, each holder of an Allowed Priority Tax Claim shall receive, at the sole option and
discretion ofdte Reorganized Debtors (i) Cash in an amount equal to such Allowed Priority Tax
Claim on the Effective Date, (ii) in accordance With section ll29(a)(9}(C) of the Banloruptcy
Code, equal semi-annual Cash payments in an aggregate amount equal to such Allowed Priority
Tax Claim, together wiMMtemm at a rate determined under applicable non-bankruptcy law in
accordance with section 5 ll of the Bankruptcy Code, over a period ending not later than five (5)
years a&er the Petition Date, or (iii) upon such other terms determined by the Bankruptcy Court
to provide the holder of such Allowed Priority Tax Claim deferred Cash paymentshaving a
value, as of the E8emiveDate, equal to such Allowed Priority Tax Claim.

2.5 Senior Notes Indenture Trustee Fees. The Senior Notes Indenture Fees shall be
Paid within ten (10) Business Days after the Effective Date to the Senior Notes Indent'u1'e Trustee
as part of the distribution to holders of Senior Notes Claims;provided, however, that the Senior
Notes 1nde11*:ure Trustee shall, on or prior to the Effective Date, provide to the Reorganized
Debtors and the Lender Steering Committee (both of which preserve their right to dispute the
payment of any portion of the invoiced fees and expenses if such fees and expenses are deemed
tO be unreasonable) fee statements (including reasonable documentation) wider respect thereto,
which may be reviewed by the Reorganized Debtors and the Lender Steering Committee for a
period of up to ten (10) Business Days before payment is made. For the avoidance of doubt, any
portion of the Senior Notes Indenture Trustee Fees not paid as part of the distribution to the
Senior Notes Claims within ten (10) Business Days after the E8lective Date may be satisfied
pursuant to the Senior Notes Indenture Charging Lien.

2.6 US Term Lender GroupFees. The US Term Lender Group Fees shall be paid
within ten (10) Business Days after the Effective Date to the relevant professional of the US
Term Lender Group as part of the distribution to holders of Secured Revolver/'Term Lender
Claims;provided, however, the US Term Lender Group shall, onor prior to the Effective Date,
provide to the Lender Steering Committee (which preserves its right to dispute the payment of
any portion of the invoiced fees and expenses if such fees and expenses are deemed to be
unreasonable) fee statements (including reasonable documentation) with respect thereto, which
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may be reviewed by the Lender Steering Committee for a period of up to ten (10) Business Days
before payment is made.

ARTICLE IH

SETTLEMENTS

3.1 Producers' Settlement. The Producers' Settlement among the Debtors, the
pxepetjtion Administrative Agent, the Lettcier Steering Committee, the Producers' Committee
end the Producer Plaintiffs provides for the following payments under the Plan and the resolution
of certain ongoing litigation as described below:

(a) Pavement to Producer Representative, On the Effective Date, Cash in the
total amount of $1T2.5 million less the aggie8ate amount oflPirst Purchaser Producer Twenty-
Day Claims included in the cure amounts listed in the Cure Schedule shall be distributed to the
Producer Representative who shall be responsible for making distributions to Producers in
accordance with the Plan, including this Section 3.1. Notwithstanding anything to the contrary
in this Plan or elsewhere, the Producers shall not be entitled to any luther payment from the
Debtors, the Prepetition Administrative Agent or the Prepetition Lenders on account of their
Claims other than (i) the cure amounts listed on the Cure Schedule and (ii) thedistributions
payable to the holders of Unsecured First Purchaser Producer Claims as holders of General
Unsecured Claims.

(b) First Purchaser Producer Twenty-Dav Claims. On the Effective Date, the
Producer Representative shall make distributions to holders oil Allowed First Purchaser Producer
Twenty~Day Claims in accordance with Section 2.1 hereof Each holder of a First Purchaser
Producer Twenty-Day Claim shall be deemed, as of the Effective Date, to have an Allowed First
Purchaser Producer Twenty-DayClaim equal to (i) the amount listed on Schedule 1hereto Q
(ii) any additional amount, if any, agreed to in writing by the Producers' Committee or the
Producer Representativeor Allowed by Final Order less (iii) the amount of First Purchaser
Producer Twenty-Day Claims for such holder included in the cure amounts listed in the Cure
Schedule. Pursuant to the September 15 Order, only holders of First PurchaserProducer
Twenty-Day Claims which timely tiled objections to the Notice may seek allowance of its Claim
in an amount different than listed on Schedule l hereto which disputes shall be resolved pursuant
to the September 15 Orderby the Producer Representative in accordance with Section 8.3 hereof
Notwithstanding anydiing to the contrary in this Plan or elsewhere, the sum of (i) 100% of the
aggregate amounts of theactual payments of the First Purchaser Producer Twenty-Day Claims
against Debtors other than Eaglwing 1814 (ii)65% of the aggregate amountof theactual
payments for the First Purchaser Producer Twenty-Day Claims against Eaglwing shall not
exceed (x) $125.5 million l§§.§ (y) the aggregate amount of First Purchaser Producer Twenty-Day
Claims included in the cure amounts listed 'ii the Cure Schedule. Notwithstanding anything to
the contrary herein, the Producer Representative shall not be required to pay the amount of any
First Purchaser Producer Tw Ty~Day Claims listed on Schedule 1 for a Producer to the extent
the amount thereof exceeds the amount of the First Purchaser Producer Twenty-Day Claims
actually asserted by such Producer in its proofofcleirn-
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(c) Secured First Purchaser Producer Claims- As soon as practicable after the
Effective Date, theProducer Representative shall pay each holder fan Allowed Secured First
Purchaser Producer Claim its Pro Rata Share of Cash in an amount equal to $47 million less the
sum of(i) the aggregate amount of Cash paid or to be paid in respect of Allowed First Purchaser
Producer Twenty-Day Claims against Eaglwing in excess of 65% of the aggregate amount of the
First Purchaser Producer Twenty-Day Claims against Eaglwing on Schedule 1 hereto until the
Allowed First Purchaser Producer Twenty-Day Claims against Eaglwing are paid in lull, (ii) the
amount of Cash paid or to be paid pursuant to Section 3.l(d) of the Plan, (iii) the fees and
expenses incured by the Producer Representative and its professionals paid or to be paid and
(iv) the amount of Cash, if any, paid or to be paid to the holders ofAliowed First Purchaser .
Twenty-Day Claims in excess of the sum of (x) $125.5 million go (y) the aggregate amount of
First Purchaser Producer Twenty-Day Claims included in the cure amounts listed in the Cure
Schedule, exclusive of Cash distributed pursuant to this Section 3.1 (c)(i) (the 'XXdiusrea
Settlement Amount"}. The amount of the Secured First Purchaser Producer Claim for each
holder of such Claim to be used in determining such holder's Pro Rata Share of the Adjusted
Settlement Amount shall be calculated as follows: the amount of the Secured First Purchaser
Producer Claim shown for such holder on the "Total" columnonSchedule 2 heretoless (i) the
amount, if any, of the SecuredFirst Purchaser Producer Claim included in the cure amounts
listed in the Cure Schedule, and if any remains,less (ii) any suspense amounts included in the
"Total" column on Schedule 2 hereto for such holder with respect to wells that had first sales to
the Debtors prior to December l, 2007,and if any remains, (iii) the total actual amount paid
to such holder for First Purchaser Producer Twenty-Day Claims applicable to oil and gas sold
from leases in the Active States which was included in the payment made to such holder
pursuant to Section 3.i (b) hereof No portion of any Secured First Purchaser Producer Claim
shall be an Unsecured Claim against the Debtors for any purpose under this Plan. No portion of
any unpaid Secured First Purchaser Producer Claim is released, compromised, or discharged
under this Plan solely for the purposes of any Downstream Claims against Downstream
Purchasers, which Downstream Claims Producers shall be iiree to assert in courts of competent
jurisdiction.

(d) Reimbursement of Professional Fees. Subject to allowance by the
Producers' Committee or by the Producer Representative, as soon as practicable after the
Effective Date, the Producer Representative shall reimburse the Producers named as plaintiffs in
the Producer State~Speciiic Adversary Proceedings for the Active St8Ies in Cash for payment of
reasonable fees and out-of-pocket costs incurred 'm connection with the Producer State-Specific
Adversary Proceedings for the Active States or in the Odder Proceedings, as applicable, In
addition, the Producer Representative shall pay any professional fees and expenses of the
Producers' Committee to the extent that the fees and expenses exceed the cap amount contained
in Section l.I2'7 of the Plan. For the avoidance of doubt, all amounts payable pursuant to this
Section 3.l(d) shall be payable solely ii° om the $172;5 million less the aggregate amount of First
Purchaser Producer Twenty-Day Claims included in the cure amounts listed in the Cure
Schedule distributed to the Producer Representative pursuant to Section 3.l(a) hereof

(e) Producer Deflciencv Claims. No portion of any Secured First Purchaser
Producer Claim shall be an Unsecured Claim for anypurposeunder this Plan. Each holder of an
Unsecured First Purchaser Producer Claim shall vote as a holder of General Unsecured Claim
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under this Plan and shall be treated for all purposes as the holder of a General Unsecured Claim
under this Plan.

. (i) Producer State-Specific Adversary Proceedings. The Debtors, the
Prepetition Administrative Agent, the Lender Steering Committee, the Producers' Committee
and the Producer Plaintiffs have agreed to take, and in some cases have already taken, the
following actions with respect to the Prcrduoer State~Specific Adversary ?proceedings:

( i ) Third Circuit Appeals. The Debtors, the Prepetition Administrative Agent
and the Producer Plaintiffs jointly submitted a request on September 16, 2009 to
the Third Circuit.Court otlAppeals to adjourn the oral argument on the Third
Circuit Appeals to a date alter the anticipated Elective Date, whichrequest was
granted on September 17, 2009. To the extent the Third Circuit Appeals are not
remanded pursuant to Section 3.1(f)(iii) hereof; the Debtors, the Prepetition
.Administrative Agent and the Producer Plaintiffs shall, no later than the Effective
Date, voluntarily dismiss with prejudice the Third Circuit Appeals, against, but
only against, the Debtors, the Prepetition Administrative Agent and the
Prepetition Lenders.

(i i) Bankruptcy Court Proceedings. On the Effective Date, to the extent that
the Third Circuit Appeals are not remanded to the Bankruptcy Court pursuant to
Section 3.I(i)(iii) hereof, the Producer Plaintiffs shall tile all papers necessary to
voluntarily dismiss with prejudice the Producer StateSpecif1c Adversary
Proceedings with respect to the Debtors, the Prepetition Administrative Agent and
the PrepetiNon Lenders. With the exception of (i) any Bankruptcy Court
proceedings wide respect to the Bankruptcy Court decision on global legal
objections to Tl\» venty-Day Claims argued on September 9, 2009 and (ii) any
Banlauptcy Court proceedings with respect to Other Twenty-Day Claims, all
Producer-related litigation commenced 'm the Banlmlptcy Court or to which the .
Debtors or the Prepetition Administrative Agent is a party shall be abated as to all
parties until November ll, 2009. Each applicable Producer Plaintiff shall File all
papers necessary to voluntarily dismiss with prejudice the Debtors, the Prepetition
Administrative Agent and the Prepetition Lenders firm all such Producer-relatted
litigation commenced in the Bankruptcy Court on tire Effective Date. concurrently
with thepayment by the Debtors to the Producer Representative described in
Section 3.l(a) hereoti Each of the Producer Plaintiffs, the Debtors, the Prepetition
Administrative Agent and the applicable Prepetition Lenders shall take adj such
actions, including executing stipulations, as are reasonably required to effect the
foregoing dismissals with prejudice.

(i i i ) Producer Decisions. If the Plan is confirmed and the Producer Plaintiffs
submit an application to the Third Circuit Court of Appeals requesting that it
remand to the Bankruptcy Court and an application to the Bankruptcy Court
requesting that the Bankruptcy Court vacate the Producer Decisions, then neither
the Debtors nor the Prepetition Administrative Agent shall oppose any such
applications.
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(iv) OtherProcecdings. Each of the Debtors, the Producers named as plaintiffs
in the Producer State-Specilic Adversary Proceedings, the Prepetition
Administrative Agent, the Prepetition Lenders and their respective affiliates, as
applicable, shall abate all Other Proceedings to which it is a party and] November
ll, 2009. On the Effective Date, the Producers named as plaintiffs in the
Producer State-Specific Adversary Proceedings shall tile all papers necessary to
voluntarily dismiss with prejudice the Other Proceedings with respect to the
Debtors, the Prepetition Administrative Agent, and the applicable Prepetition
Lenders and/or their affiliates, as applicable. Each of the Producers named as
plaintiffs in the Producer State-» Specilic Adversary Proceedings, the Debtors, the
Prepetition Administrative Agent and the applicable Prepetition Lenders and/or
their affiliates shall take' all such actions, including executing stipulations, as are
reasonably required to effect the foregoing dismissals with prejudice.

(g) Twentv-Day.Claims. The Debtors, the Prepetition Administrative Agent,
the Lender Steering Committee, the Producers' Commjt'tee and the Producer Plaintiffshave
agreed as follows withrespect to the Twenty~Day Claims:

(i ) Global Legal Objections. The Producers' Settlement resolves the global
legal objectionswith respect to the First Purchaser Producer Twenty-Day Claims.
The Producers' Settlement shall haveno effect on any legal objections with
respect to Ollaer Twenty-Day Claims.

( i i ) Factual~Based Ohlections. The Debtors, the Prepetition Administrative
Agent and the Lender Steering Committee, as applicable, shall (A) abate their
fact-based obi ectjons to First Purchaser Producer Twenty-Day Claims until
November ll, 2009 and (B) voluntarily dismiss with prejudice any fact-based
objections to the First Purchaser Producer Twenty-Day Claims on the Effective
Date. After the Effective Date, the Producer Representative shall be permitted to
pursue the disputes against any First Purchaser Producer regarding certain
Twenty-Day claims that were set forth in the Notice in accordance with the
Producer claims resolution process described 'm Section 8.3 hereof,provided,
however that the expenses incurred by the Producer Representative in connection
with pursuing such disputes shall be paid out of the $47 million refereed to in
Section 3.l(c) of the Plan. The Producers' Settlement shall have no effect on the
ability of the Debtors, the Prepetition Administrative Agent and the Prepetition
Lenders to pursue any and all fact-based objections with respect to the Other
Twenty-Day Claims.

(h) Payments by Operators. Operators receiving payments under the Plan
shalt be responsible for disbursing payment to Ovmers entitled to payment thereto, if any. The
Debtors shall provide data in their possession related to certain Owners to the Producer
Representative, on which the Operators can rely in making distributions pursuant to the Plan.

(i ) No Impact 0nLiti2ation Tmm. Notwithstanding anything in this Section
3.1 or the Plan to the contrary, and without the express written consent of the Litigation Trust
Board, no Entity or Creditor (including but not limited to the Prepetition Administrative Agent,
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the Postpetition Administrative Agent, the Producer Representative, the holder of a Secured
Lender Claim, any Operator, or any Owner), shall be permitted to assert, bring, institute,
commence, or participate in any Litigation Trust Claim (other than distributions, if any, in its
capacity as a holder ofLit.iga1ion TuM Interests).

3.2 Other Twenty-Dav Claims Settlement. The holders of the Other Twenty-Day
Claims are not party to the Producers' Settlement. The D¢btors shall seek agreementof certain
holders of Claims and Administrative Expense Clans to the Other Twenty~Day Claims
Settlement as provided below:

(a) Settling Parties.

(i ) Each holder of an Other Twenty-Day Claim that elects to participate in the
Other Twenty-Day Claims Settlement shall be deemed to have an Allowed Claim
equal to 66% of the aggregate amount of such holder's Other Twenty-Day Claims
as scheduled cm Schedule 3 hereto and shall receive on account of its Claims
against the Debtors and their estates, Cash on the Effective Date equal to such
proposed settlement amount.

(i i) As part of the Other Twenty-Day Claims Settlement, the Debtors and the
Prepetition Administrative Agent shall not pursue any abjections to the Other
Twenty-D8y Claims of such Settling Party, and any decisions that the Bankruptcy
Court reaches with regard to the global legal objections shall not affect a Settling
Parties' entitlement to payment on the Effective Date as described above.

(iii) In exchange for this payment, the Other Twenty~Day claimant shall
release certain parties as descdhed in Section 3.2(d) hereof The claimant shall
not receive a mutual release Rom the parties who the claimant is releasing under
the Plan.

(b) Non-Settling Parties. On the Effective Date, die Debtors shall reserve in
Cash anamount equal to the amount of the Other Twenty-Day Claims of each Non-Setding
Party (at that date) set forth on Schedule 3 hereto (or such lesser amount as shall be approved by
the Bankruptcy Court) and hold such reserve until the status of such Claim has been Allowed by
agreement of the Prepetition Administrative Agent and the holder of such Other Twenty~Day
Cla'mJ or Final Order. Each of the Debtors (solely prior to the Effective Date), the Creditors'
Committee (solely prior to the Effective Date and solely as to Avoidance Actions) and the
Prepetition Administrative Agent shallbe free to pursue any objections, including bode fact-
based objections and global legal objections, with respect to such Other Twenty-Day Claims of
Non-Settling Pa11i€S.

(G) A
receive an Election Notice concurrently with the Debtors' solicitation of votes to accept the Plan.
The Election Notice shall contain information regarding the terms of the Other Twenty-Day
Claims Settlement, including the deadline for returning such notice.

ElectionNotices. Eachholder of an Other Twenty-Day Claimshall

us_Ac1w1s.-x43 |644l0\l2\¢3|64-uo_l2Doc\734s1_000s 26



TO CONSENT AND AGREE TO THE OTHER TWENTY-DAY
CLAIMS SETTLEMENT, A HOLDER MUST COMPLETE ITS
ELECTION NOTICE AND) RETURN IT TO THE BALLOTING AGENT
BY THE SPECIFIED DEADLINE. IF A HOLDER ELECTS TO ACCEPT
THE OTHER TWENTY-DAY CLAIMS SETTLEMENT, SUCH HOLDER
SHALL BE DEEMED TO HAVE CONSENTED AND AGREED TO
RECEIVE TREATMENT FOR SUCH CLAIM THAT IS DIFFERENT
FROM THAT SET FORTH IN SECTION 503(B)(9) OF THE
BANKRUPTCY CODE AND SHALL BE BOUND BY THE TERMS OF
SUCH SETTLEMENT, INCLUDING THOSE SET FORTH ABOVE.

[F AN ELECTION NOTICE IS NOTRECEIVED BY THE
BALLOTING AGENT BY THE voTinG DEADLINE, on ]]"' THE
HOLDER ELECTS NOT TO PARTICIPATE ON ITS ELECTION NOTICE,
SUCH HOLDER WILL BE A NON-SETTLING PARTY AND SUBJECT TO
THE TREATMENT DESCRIBED IN SECTION 3.2(8) HEREIN.

(d) Release ofLiti:ration- in additionto the provisions of Section 20.11 of
this Plan, upon the Effective Date, each Creditor that elects to participate in the Other Twenty-
Day Claims Settlernait forever discharges the Debtors, the Prepetition Lenders (excluding J.
Aron & Company and its affiliates), and the Prepetition Administrative Agent, jointly and as to
each ofthern, dam andagainst any and all liability that they now have, had, or may have arising
out odor relating to such Creditor's Other Twenty-Day Claim. The Creditor agrees to
voluntarily dismiss with prejudice any rnodons, objections, or other pleadings regarding such
Other Twenty-Day Claim from the Bankruptcy Court's consideration. The Creditor also agrees
not to aid, assist, support, or otherwise participate with any other party in prosecuting Other
Twenty-Day Claims against the Debtors, the Reorganized Debtors, Prepetition Administrative
Agent ardor the P1-epetition Lenders (excluding J. Aron& Company and its affiliates) or to take
any positions contrary to the Debtors, the Reorganized Debtors, Prepetition Administrative
Agent and/or Prepetition Lenders (excluding J. Aron & Company and its affiliates). This release
of Other Twenty-Day Claims is specifically intended to include and does include Other 'I*vventy-
Day Claims that the Creditor might not now know or expect to exist in their favor at the
Effective Date, even if knowledge of such claims might have otherwise materially affected the
gitanting ofthis release. The Creditor understands and agrees that this release of Other Twenty-
Day Claims shall be treated as a dill and complete defense to, and will forever be a complete bar
to the commencement or prosecution at; any and all Claims released herein. The Creditor
intends that this release ofOd:ler Twenty-Day Claims and the release contained in Section20.11
hereof be complete and not subject to a claim of mistake of fact and that such release and
delivery according to the terms of the Other Twenty-Day Claims Settletnentpresent aFULL
AND COMPLETE SETTLEMENT of the Claims released herein. Regardless of the adequacy
Or inadequacy of the consideration paid, the release included herein and in Section 20.11 hereof
is intended to settle or avoid litigation and/or settle the claims released herein, and to be final and
complete.
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Class 1 SemCmde, LP. Priority Non-Tax Claims Unimplaired No (deemed to
accept)

Class 2 Chemical Petroleum

Exchange, Lncolporated

Priority Non-Tax Claims Unimpaired No (deemed to
accept)

Class 3 Eaglwing, L.P. PriorityNon-Tax Claims Unimpaired No (deemed tO

accept)

C1ass 4 Grayson Pipeline, L.L.C. Priority N911-Tax Claims Unimpaired No (deemed to
acecpt)

Class 5 Greyhawk Gas Stoa'age
Company,L.L.C .

Priority Non-Tax Claims Umlmpaired No (deemed to
accept)

Class 6 K.C- Asphalt L.L.C. Priority Non-Tax Claims Unimpaired No (deemed to
accept)

Class 7 SemCanadaII, L.P. Priority Non-Tax Claims Unimpaired No (decauad to
accept)

Class 8 SemCanada L.p, Priority Non-Tax Claims Uhinnpaired No (deemed to
accept)

Class 9 SemCrude Pipeline, L.L.C. Priority Non-Tax Claims Unimpaired No (deemed to
8° ° ©pt)

Class 10 SennFucl Transport LLC Priority Non-Tax Claims Unimpaired No (deemed to
accept)

Class 11 Sequel, L.P. Priority Non-Tax Claims Unimpaired No (deemed to
accept)

Class 12 Sen Gas Gathering LLC Priority Non-Tax Claims UIlill'l[)3ii'¢d No (deemed to
m e w )

Class 13 SerGes Storage, L.L.C. Priority Non-Tax Claims Unimpaired No (deemed to

w e )

Class 14 SerGes ,  LP. Priority Non-Tax Claims Unimpaired No (deemed to
a v e r t )

Class 15 SemG1° mrp Asia, L.L.C. Priority Non~Tax Claims Unimpaired No (deemed to
accept)

ARTICLE IV

CLASSIFICATION OF cLAims AND EQUITY INTERESTS

Claims (other than Administrative Expense Claims, Postpetition Financing Claims,
Professional Compensation and Reimbursement Claims, and Priority Tax Claims) and Equity
Interests are classified for all purposes, including voting, c0n51mation, and distribution pursuant
to the Plan, as follows:
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Class 16' SeMGrnup Finance Coup. Priority Non-Tax Claims Unimpaired No (deemed to
accept)

Class 17 SemGroup, L.P. Priority Non-Tax Claims Unimpaired No (deemed to
a v e r t )

Class 18 Ser Kan, L.L,c. Priority Non-Tax Claims Unimpaired No (deemed to
8¢cept}

Class 19 Se Management, L.L.C. Priwiiw Non-Tax Claims Unjnnpairgd No (deemed to

3¢0=p1)

Class 20 S€I]EliVf8t€1'i8]$ Vietnam,

L .L .C.

Priority Non-Tax Claims Unimpaired No (deemed to

8w~=@1)

Class 21 Semi/IateNals, L.P. Priority Nun-Tax Claims Unimpaired No (deemed to
accept)

Class 22 Se1mOperating G.P., L.L.C. Priority Non-Tax Claims Unimpaired No (deemed to

swept)

Class 23 SemStream, L.P. Priority Non-Tax Claims Uni.-npairea No (deemed to

avwpt)

Class 24 SemTrucking, LP. Priority Non-Tax Claims Unimpaired No (deemed to
accept)

Class 25 Steuben Development
GOHIPMY, L.L.C.

Priority Non-Tax Claims Unimpaired No (deemed to
accept)

Class 26 SemCap, L.L.C. Priority Non-Tax Claims Unimpaired No (deemed to

8° ° ¢Pt)

Class 27 SemCnlde, LP. Seemed Tax Claims Unifnpaired No (deemed to

accept)

Class 28 Chemical Petroleum

Exchange, Incorporated

Secured TaxClaims Unimpaired No (deemed to

8t===ep*)

Class 29 Eaglwing, L.P. Secured Tax Claims Unimtpaired No (deemed to

8m;¢9;)

(Hass 30 Grayson Pipeline, L.L.C. Secured Tax Claims Unimpaireéi No (deemed to

8cnfwt)

Class31 Greyhawk Gas Stowage

CGmval1y, L.L.C.

Secured Tax Claims Unimpaired No (deemed to
accept)

Class 32 K.c. Asphalt L.L.C. Secured Tax Claims Unimpaired No (deemed to
accept)

Class 33 SemCalnadaII, L.P. Secured Tax Claims Uninufpaired No (cleaned to
accept)

Class 34 Semcangda L.P. Secuxmi Tax Claims Unirnpaired No (deemed to
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accept)

Class 35 SemCrudePipeline, L.L.C. Secured Tax Claims Unimpaired No (deemed to .
accept)

Class 36 Sen Fuel Transport LLC Seemed Tax Claims Unimpaimd No (deemed to

a¢'=¢Pi}

Class 37 Seu1nl*uel, L.P. Secured Tax Claims unimpaired No (cleaned to
accept)

Class 38 Sen Gas Gathering LLC Secured Tax Claims Unimpaired No (ruled to
3w=p¢)

Class 39 Smear Storage, L.L.c. Secured Tax Claims Unimpaired No (deemed to
accept)

Class 40 SerGes,L P Secured Tax Claims Unimpaired No (deemed to
accept)

Class 41 SemGroup Asia, LLC, Seemed Tax Clams Unimpaired No (deemed to
accept)

Class 42 SemGroup Finance Corp. Secured Tax Claims Unimpaired No (deemed to
accept)

Class 43 SemGroup, LP. Secured Tax Claims Unimpaired No(deemedto
='° ° =p'0

Class 44 Seaman, I...L.C. Securmi Tax Clainas Unimpaired No (deemed to
accept)

Class 45 SemManage1nent, L.L.C. Secured Tax Claims Uninupaired No (deemed to
*1*=°8Pt)

Class 46 Se11rLMame1rials Vietnam,

L.L.C.

Seemed Tax Claims Unimpaired No (deemed to
accept)

Class 47 SemMateria1s, L.P. Secured Tax Claims Unimpaired No (deemed to
accept)

Class 48 .SemOperating G.P., L.L.C. Seemed Tax Claims Unimpaired No (deemed to
accept)

Class 49 S¢mS'o:eam, L.P. Secured Tax Claims Unimpaired No (deemed to
w el t )

Class 50 SemTmcking, L.P. Secured Tax Claims Unimpaired No (deemed to
accept)

Class 51 Steuben Development
Company, L.L-C.

Secured TaX ClaiMs Unimpaired No (deemed to

a~==>=pt>

Class 52 SemCap, L.L.C. Seemed Tax Claims Unimpaired No (deemed to

2\<=°¢pi)
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Class 53 Eaglwing, L.P. Seemed First Purchaser Producer

Claims

Impaired Yos

Class 54 SemCrude, LP. SecuredFirst PurchaserProducer
Claims

Impaired Yes

Class 55 Se1nGas, L.P. Secured First Purchaser Producer

Claims

Impaired Yes

Class 56 *INTENTIONALLY OMITTED*

Class 57 *INTENTIONALLY mm*ED#

Class 58 *INTENTIONALLYOMITTED*

C185 59 *INTENTIONALLY OMITTED*

Class 60 *INTENTIONALLYOMITTED*

Class 6l *INTENTIONALLY OMITTED*

Class 62 *INTENTIONALLYQMITTBD*

Class 63 *INTENTIONALLY on/uvrab*

Class 64 *INTENTIONALLY OMITTED*

Class 65 *INTENHONALLY OMITTED*

Class 66 *INI'EN'I"iONALLY OMITTED*

Class 67 *INTENTIONALLY OMITTED*

Class 68 *1NTENNONALLY OMITTED*

Clws 69 *INTENTIONALLY OMITTED*

Class 70 SemCrude, LP. Secured Working Capital Lender
Claims

Impaired Yes

Class 71 Chemical  Petroleum

Exchange, Incorporated

Secured Working Capital Lender
Claims

Impaired Yes

Class 72 Eaglwing, L.P. SeemedWorking CapitalLender
Claims

Impaired Yes .

Class 73 Grayson Pipeline, L.L.C. Secured WorldngCapital Lender
Claims

Impaired Yes

Class '74 Greyhawk Gas Storage
Company, L.L.C.

Secured Working Capital Lender
Claims

Impaired Yes

Class 75 K.C. Asphalt L.L.C. Secured Working Capital Lender
Claims

Impaired Yes

E

r
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Class 76 SemCanada II, L.P. Secured Working Capital Lender
Claims

Impaired Yes

Clms 77 SemnCanada LP. Secured Working Capital Lender
Claims

mum Yes

Class 78 SemCrude Pipeline, L.L.C. Secured Working Capital Lender
Claims

Impaired Yes

Class 79 SemFue1 Transport LLC Secured Working Capital Lender
Claims

Impaired Yes

Class 80 Ser fuel, L.P. Secured Working Capital Lender
Claims

Impaired Yes

Class 81 SerGes Gathering LLC Secured Working Capital Lender
Claims,

Impaired Yes

Class 82 S¢mGas Storage, L.L.C. Secured Working Capital Lender
claims

Impaired -Yes

Class 83 SerGes, L.P. Secured Working Capita] Lender
Claims

Impaired Yes

Class 84 SemGroup Asia, L.L.C. Secured Working Capital Lender
Claims

Impaired Ym

Class 85 SemG1oup Finance Corp . Secured Working Capital Lender
Claims

Impaired Yes

Class 86 SemGroup, LP. Secured Working Capital Lender
Claims

Impaired Yes

Class 87 S¢Ill'lK8!1, L.L.C. Secured Working Capital Lender
Claims

Impaired Yes

Class 88 Sen:ll\4anagemuent, L.L.c. Secured Working Capital Lender
Claims

Impaired Yes

Class 89 Se1nMateria.ls Vietnam,

L.L.C.

Secured Working Capital Lender
Claims

Impaired Yes

Class 90 SemMaterials, L.P. Secured Working Capital Lender
Claims

Impaired Yes

Class 91 SemOperafing G.P., L.L.C. Secured Working Capital Lender
Claims

IITIp8-ifed Yes

Class 92 SemStream, L.P. Secured Working Capital Lender
Claims

Impaired Yes

Class 93 SemTn1cldng, L.P. Secured Working Capital Lender
Claims

Impaired Yes

C1855 94 Steuhax Development Secured Working Capital Lender I m p e d Yes
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Class 95 SemCap,L.L.C. SecuredWorkingCapitalLender
Claims

Impailtd Yes

Class 96 SemCrude, L.P. Secured Revolver/Term Lender
Claims

Impaired Yes

Class 97 Chemical Petroleum

Exchange, Incorporated

Sewered Revolver/Term Lender
Claims

Impaired Yes

Class 98 Eaglwing, L.P. Secured Revolver/Tenn Lender
Claims

Impaired Yes

Class 99 GrarysonPipeline, L.L.CL Secured Revolver/Term Lender
Claims

Impaired Yes

Class lov Greyhawk Gas Storage
Company, L.L.C.

Seemed Re:volverlTerm Lender
Claims

hgpai1-ed Yes

Class 101 K.C. AsphaltL.L.C. Secured ReyolverfTem1 Lender
Claims

Impaired Yes

Class 102 SemCa.nadaII,L P . Secured Revolver term Lender
Claims

Impaired Yes

Class 103 Se1nCanada LP. Secured Revolver/Term Lender
Claims

Impajrgd Yes

Class 104 SemCrude Pipeline, L.L.C. Secured Revolver/'Ilem1 Lender
Claims

Impaired Yes

Class 105 SemFueITransport LLC Secured Revolver Term Lender
Claims

Impaired Y E

Class 106 Sem.Fue1, LP. Seemed Revolver/Term Lender
Claims

Impaired Yes

Class 107 Sennas Gathering LLC Secured Revolverffexm Lender
Claims

Impaired Yes

Class 108 SerGes Storage, L.L.C. Secured Revolver/Term Linder
Claims

Impaired Yes

Class 109 Semr1Gas, L.P. SeemedRcvolver/'1lermLender
Claims

Impaired Yes

Class 110 SemGroup Asia, L.L.C. Secured Revolver/Teml Lender
Claims

Impaired Yes

Classlll SemGroupFinance Corp. Secured Revolverz'I'erm Lender
Claims

Impaired Yes

Class 112 SemGroup, L.P. Secured Revolver/Ilenn Lender
Claims

Impaired Yes
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ImpairedClass 113 SelnKBH, L.L.C. Secured Revoiverfferm Lender
Claims

Yes

Class 114 Sen Management, L.L.C. Secured Revclver.'Tenn Lender
Claims

Impaifgd Yes

Class 115 SemMateriads Vietnam,
L.L_C.

Secured Revolver/Ilem1 Lender
Claims

Impaired Yes

Class 116 SemMatedals, L.P. Secured Revolver/Femln Lender

Claims

xmpaaed Y es

Class 117 SanOperating G.P., L.L.C. Secured Revolver/Term Lender
Cl8jll'1s

Impaired Yes

Class 118 SemS1ream, L.P. Secured Revo1ver!Term Lender

Claim s

Impaired Ym

Class 119 SennTrucking, LP. Seemed Revolverfferm Lender
Claims

mlpaimd Yes

Class 120 Steuben Development
Company, L.L.C.

Secured Revolvcn'Temn1 Lender

Claims

IIB.pa.i!'€d Y es

Class 121 SemCap, L.L.C. Secunred Revolver/Term Leader

Claims

Impaired Y es

Class 122 SetlnCm1zde Pipeline, L.L.C. White Cliffs Credit Agreement
Claim

Impaired Yes

Class 123 41 IS Crude, L.P . Other Secured Claims Unimpaired No (deemed to
accept)

Class 124 Chemical Petrolelml

Exchange, [noorporamed

Other Secured Claims Unimpaired No (deemed to
accept)

Class 125 Eaglwing, LP. Other Secured Claims Unimpaired No (deemed to
accept)

Class 126 Grayson Pipeline, L.L.C. Other Secured Claims Unimpdred No (deemed to
accept)

class 127 Greyhawk Gas Storage
C<Jmpany, L.L.C.

Other Secured Claims Unimpaired No (deaned to
accept)

Class 128 K.c. Asphalt L.L.c. Other Secured Claims Unimpaired No (deemed to
swept)

Class 129 Se1nCanada I1, LP. Other Secured Claims Unimpaired No (deemed 120

accept)

Class 130 SemCanada L.P. Other Soured Claims Unilnpaired No (deemed to
incept)

Class 131 SemCrude Pipeline, Ll..C. Other Secured Claims Unimpaired No (deemed to

1

»
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accept)

Class 132 SemFv.xel Transport LLC . Other Secured Claims Unimpaired No (deemed to

aw )

Class 133 Sen Fuel, L.P. Other SeweredClaims Unimpaired No (deemed to

Hf=° =pt)

Class 134 Sw1Gas Gathering LLC Other SecuredClaims Unimpaired No (deemed to
a m e r )

Class 135 Sen Gas Storage, L.L.C. Other Secured Claims Unimpaired No (deemed to

ac<==pt)

Class 136 SerGes,  LP, Other Securexi Claims Unimpaired No (deemed to

we)
Class 131 SemGroup Asia, L.L.C. Other Secured Claims Unimpaired No (deem¢d to

acwvt)

Class 138 SemGroup Finance Corp. Other Secured Claims Unimpaired No (deemed to

WWW)

Class 139 SemGroup, L.P. Other Sealred Claims Unil]1pairgd No (deemed to

accept)

Class 140 SWLKH11,L.L.C. Olther Sewered Claims Unimpaired No (deemed to
accept)

Class 141 SemManagemmt, L.L.C. Other Secured Claims Unimpaired No (deemed m

=*=¢¢pt)

Class 142 Sglnm8tgrjaI5 Vietnam,
L.L.C.

Other Secured Claims Unimpaired No (deemed m

. 8*5°6P\T)

Class 143 S¢mm8£eriaEs, I...P. Otllelr Secured Claims Unimpairmi No (deemed to
w e r t )

Class 144 SanOpefrating G.p., L.L.c. Other SecuredClaims Unimpaireri No (deemedto

=*60¢=D¢)

Class 145 Se1nStream, L.P. Other Secured Claims Unilnpajred No (deemed to

accept)

Class 146 SemTm-sking, L.p. Other Secured Claims ummpaimd No (deemed to

8¢° ¢P1)

Class 147 Steuben Development
Company, L.L.c.

Other Secured Claims Unimpaired No (deemed to
accept)

Class 148 SemCap,L.L.C. Other Secured Claims Unimpzlired Nu (deemed to
s w f )

Class 149 SemCrude, L.P. Senior Nob cs Claims Impaired Y es

US_A£.'I'IVE:\4»3 I64410\l2\A3IS4410_l2.DOC\734§I .0005 35



Class 150 Chemical Petroleum

Exchange, Incomoratted

Senior Notes Claims Impaired Yes

Class 151 Eaglwing, LP. Senior Notes Claims Impaired Yes

Class 152 Grayson Pipeline, L.L.C. Senior Notes Claims Impaired Yes

Class 153 Greyhawk G28 Storage
Company, L.L.c.

SeniorNotes Claims Impaired Yes

Class 154 K.C. Asphalt L.L.C. Senior Notes Claims Impaired Yes

Class 155 Se1mC8nada II, L.P. Senior Notes Claims Impaired Yes

Class 156 SemnCanarla L.P. Senior NotesClaims Impaired Yes

Class 157 ScmCrude Pipeline, L.L.C. Senior Notes Claims Impaired Yes

Class 158 SemFue1 Transport LLC it IS tor Notes Claims rmpaiwa Yes

Class 159 SynFuel, L.P. Senior Notes Claims Impairer Yes

Class 160 Se1nGas Gatlneu-ing LLC Senior Notes Claims Imperiled Yes

Class 161 Sen Gas Storage, L.L.C. SeniorNotes. Claims Impaired Yes

Class 162 SerGes, LP, SeniorNotes Claims Impaired Yes

Class 163 SemGroup Asia, L.L.C. SeniorNotes Claims Impaired Yes

C18ss 164 SernGroupFinance Comp. Senior Notes Claims Impaired Yes

Class 165 Se=mGrcup, L.P. Senior Notes Claims Impaired Yes

Class 166 Sam-nKan, L.L.C. Senior Notes Claims Impaired Yes

Class 167 Semlvfanagement, L.L.C- Senior Notnes Claims Impaired Yes

Class 168 Semlvlarhexials Vietnam,
L.L.C.

Senior Notes Claims In'1paiII€d Yes

Class 169 SennMacterials, L.P. Senior Notes Claims Impaired Yes

Class 170 SemOperatingGP., L.L.C. Senior Nobles Claims Impaired Yes

Class 171 SemStrw:8m, L.P. Senior Notes Claims Impaired Yes

C195$ l'72 SemTrucking, L.P. SeniorNotes Claims Impaired Yes

Class 173 Steuben Development
Company, L.L.C.

Senior Notes Claims Impaired Yes

Class 174 Scrap, L.L.C. Senior Notes Claims Impaired Yes

Class 175 SanCmde, L.P. Lender Deficiency Claims Impaired Yes
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Class 176 Chemical Petroleum
Exchange, lncorporaxed

Lender Deficiency Claims Impaired Yes

Class 177 Eaglwing, L.P. Lender Deficiency Claims Impaired Yes

Class 178 Grayson Pipeline, LLC. Lender Deficiency Claims Impaired Yes

Class [79 Greyhawk Gas Storage
Company, L .L.C.

LenderDeficiency Claims Impaired Yes

Class 180 K.c. Asphalt L.L.c. LanderDeficiencyClaims Impaired Yes

Class 181 Smncamda II, LP. LenderDeficiencyClaims Impaired Yes

Class 182 Semflanada LP. Lender Deficiency Claims Impaired Yes

Class 183 SemCrude Pipeline, L.I...C. Lender Deficiency Claims Impaired Yes

Class 1st SynFuel Transport LI./C ;| lL Der Deficiency Claims Impaired Yes

Class 185 SynFuel, LE. Lender Deficiency Claims Impaired Yes

Class 186 Sen Gas Gathering LLC Lender Deficiency Claims Impaired Yes

Class 187 SerGes Storage, L.L.C. Lender Deficiency Claims Impaitea Yes

Class 188 Sen Gas, LP. Lender Deficiency Claims Impaired Yes

Class189 SemGroup Asia, L.L.C. Lender Deficiency Claims Impaired Yes

Class 190 SemGroupFinance Corp. Lender Deiicfiency Claims Impaired Yes

Class 191 SemGroup, L.P. Lender Deficiency Claims Impaired Yes

Class 192 Samoan, L.1..c. Lender Deficiency Claims Impaired Yes

Class 193 SemManagem¢11L L.L.C. Lender Deficiency Claims Impaired Yes

Class 194 .Semivlaterials Vietnam,
L.L.C.

.Lender Deficiency Claims Impaired Yes

Class 195 semmmrials, L.P. Lender Deficiency Claims Impaired Yes

Class 196 SemOperating G.P., L.L.C. Lender Deficiency Claims Impaired Yes

Class 197 SemSr11eam, L.P, Lender Deficiency Claims lmpmd Yes

Class 198 SemTruoidng, L.P. LenderDeficiency Claims impaired Yes

Class 199 Steuben Development
Company, Ll..C.

Lender Deficiency Claims Impaired Yes

Class 200 S¢H1caP» L.L.C. Lender Deficiency Claims Impaired Yes

Class 20] SemCrude, L.P. General Unsecured Claims Impaired Yes

In
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Class 202 ChemicalPetzroleum

Exchange, Incorporated

Genera! Unsecured Claims Imp8ifed Yes

Class 203 Eaglwing, L.P. General Unsecured Claims Impaired Yes

Class 204 Grayson Pipeline, L.L.C. General Unsured Claims Impaired Yes

Class 205 Greyhawk Gas Storage
C-DTHP8IIY, L.L.C.

General Unsecured Claims Impaired Yes

Class 206 K.c. Asphalt LJ.,c. General Unsecured Claims Impaired Yes

Class 207 SemCauada II, L.P. General Unsecured Claims lmparea Yes

Class 208 SemCanada L.P. General Unsecured Claims Impaired Yes

Class 209 Semflnzde Pipeline, L.L.C, General Unsecured Claims Impaired Yes

Class 210 Sen Fuel Transport LLC General Unsecured Claims Impaired Yes

Class 21 I SemFue1, L.P. General Unsecured Claims Impaired Yes

Class 212 Sen Gas Gathering LLC General Unsecured Claims Impaired Y es

Class 213 SerGes Storage, L.L.C, Genial Unsecured Claims Impaired Yes

Class214 SerGes, L.P. GeneralUnsecured Claims Impaired Y e s

Class 215 SemGroup Asia, L.L.C. General Unsecured Claims hnpailed Y es

Class 216 SemGroup Finance Corp. General Unsecured Claims Impaired Y es

Class 217 SemGroup, L.P. General Unsecured Claims Impaired Yes

Class 218 swu<a1=, L.L.C. General Unsecured Claims Impaired Y es

C1855 219 Scnz1Manage1nent, L.L.c. Genial Unsecured Claims Impaired Yes

Class 220 Sennlvlaterials Vietnam,

L.L,C.

Gfmeral Unsured Claims Impaired Yes

Class 221 SemMateri L.P. GenewwalUnsecured Claims Impaired Yes

Class 22.2 SemOperating G_P., L_L-C. General Unsecured Claims Impaired Yes

Class 223 SemStream, L.p. General Unsecured Claims lmpaiwd Yes

Class 224 SemTrucldng, L.P. General Unsecured Claims Impaired Y es

Class 225 Steuben Development
Company, L.L.C.

Genial Unsecured Claims Impaired Yes

Class 226 SemCap,L.L.C. General Unsecured Claims Impaired Ye s

Class 2.27 Sen1Crude, L.P. Intercompany Claims I1T1P3i1'8d No (deemed to
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Class 228 Chemical Petroleum

EXCII!8I1g85 Incorpvrarted

Intercompany Claims Impaired No (deemed to

20G8p0

Class 229 Eaglwing, LP. Intercompany Claims impaired No (deemed to
accept)

Class 230 GraysonPipeline, L.L.C. lntearcoslnpany Claims Impaired No (deemed to
accept)

Class 231 Gtweryhawk Gas Storage

COMPZBY, L.L.C.

Intercompany Claims Impaired No (deed to
3*388Pt)

Class 232 K.C. Asphalt L.L.C. intercompany Claitns Impaired No (deemed up
accept)

Class 233 SemCanada II, L.p. Imlercompany Claims Impaired No (deemed to

aw¢pt)

C1855 234 SemCanada LP, [intercompany Claims Impaired No (deemed to
a pt)

Class 235 SemCn1dePipeline, L.L.C. Inrclcompany Claims Impaired No (deemed to
accept)

Class 236 SeI1nFue1 Transport LLC Intewompany Claims Impaired No (deemed tO
accept)

Class 237 SemlFue1, L_P. Intercompany Claims Impaired No (deemed to

a¢¢==Pt)

Class 238 SerGes Galllering LLC Inlercotnpany Claims Impaired Na (deemed to
accept)

Class 239 SemnGas SWrage, L.L.C. internompauy Claim s Impaired No (deemed to
accept)

Class 240 Sen Gas,L P. Intercompany Claims Impailnd No (deemed to
avert)

Class 241 SemGroup Asia, L.L.C. Innemcompany Claims Impaired No (deemed to
accept)

Class 242 SemGroup Fina foe Corp. Intercompany Claims Impaired No (deemed to
accept)

Class 243 SemGroup, L.P. Intercompany Claims Impaired No (deemed to

swept)

Class 244 Ser Kan, L.L.C. Interccrmpany Claims Impaired No (deemed an
accept)

Class 245 SemMa11age1nent, L.L.C. Intercompany Claims Impaired No (deemed to
accept)

\
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Class 246 SemMaverials Vietnam,
L.L.C.

Intercompany Claims Impaired No [deemed to
accept)

Class 247 Se1nMateriads, L.P. IMBIUDHIPHHH Claims Impaired No (deemed to
accept)

Class 248 SemOperating G_p., L.L.C. Ilnlcrcompany Claims Impaired No (deemed to
accept)

Class 249 SemStTeam, L.P. Intercompany Claims Impaired No (deemed to
accept)

Class 250 SemT1-ucldng, LP. Intercompany Claims Impaired No (deemed to
accept)

Class 251 Steuben Development
Company, L.L.C.

Intercompany Claims Impaired No (deemed to

3° ° 8pt)

Class 252 SemCap, L.L.C. Intercompany Claims Impaired No (deemed to

8*=° 8Pt)

Class 253 SemCrude, L.P. IntefwfnPanY Equality Interests Unimpaired No (deemed to
accept)

Class 254 Chemical Petroleum
Exchange, Incorporated

Intercompany Equity Interests Unimpaired No (deemed to

w w w )

Class 255 Eaglwing, LP. Intercompany Equity Interests Unimpaired No (deemed to
accept)

Class 256 Grayson Pipeline, L.L.C. Intemompany Equity Interests Unimpaired No (deemed to

8¢¢f=t12>t)

Class 257 Greyhawk Gas Storage
Company, L.L.C.

IntercompanyEquity Interests Unimpaired No (deemed to
accept)

Class 258 K.C. Asphalt L.L.C. Inmcompany Equity Interests Unimpaired No (deemed to

8<=¢¢r>1)

Class 259 Semlianada 11, LP. Intercompany Equity Interests
. . d

No (deemed to
accept)

Class 260 SemCanada LP. Intercompany Equity Interests Unimpaixéd No (deemed to

accept)

Class 261 SemCn1de pipeline, L.L.<:. Intercompany Equity Interests Unimpaired No (deemed to
accept)

Class 262 SemFue1 Transport LLC intercompany Equity Interests Unimpaired No (deemed to
accept)

Class 263 SemFue], L.P. Intercompany Equity Interests Unimpaired No (deemed to
accept)

Class 264 SerGes Gathering LLC Intercompany Equity Interests Unimpaired No (deemed to
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men)

Class 265 SerGes Storage, L.L-C. Intercompany Equity Interests Unimpaired No (deemed to

8¢C¢P¢)

Class 266 Sen Gas, LP. InterocmpanyEquity Interests Unimpaired No (deemed to
accept)

Class 267 SemGroup Asia, L.L.C. Intercompany Equity Interests Unimpaired No (deemed Ia
accept)

Class 268 SemGroup Finance Comp. intercompany Equity Interests Unimpaired No (deemed to

accept)

Class 269 Semi:oup, L.P. Intercompany Equity Interests Unimpaired No (deemed to
accept)

Class 270 Semlian, L.L.C. Index-company Equity Intnemws Unimpaired No (deemed to
accept)

Class 271 Se Management, L.L-C. Intercompany Equity Interests Unimpaired No (deemed to

aw )

Class 272 Senalviaterials Vietnam,

L .L .C.

Intercompany Equity Interests Unimpaired No (deelnned to
accept)

Class 273 SemMarterials, L.P. Intercompany Equity Interests Unimpailred No (deemed to

melb i )

Class 274 SemOpe¢a1jng G.P., L.L.C. Intercompany Equity Interests Unimpaired No (deemed to
accept]

Class 275 Se2mSh'eam, L.P. Intercompany Equity Interests Unimpaired No (deemed to
accept)

Class 276 SemTn1cldng, LP. Intercompany Equity Interests Ullirnpaired No (deemed to
acoepi)

Class 277 Steuben Development
Company, L.L.C.

Intenzompany Equity Innerresis Unimpaired No (deemed to
accept)

Class 278 SemCap, L.L.C. Intercompany Equity Interests Unimpaired No (deemed to
accept)

Class 279 SemGroup, L.P. Se1nGroupEquity Interests Impaired No (deemed to

reject)

= l m-n1- 14-44: in

5.1

ARTICLE v

TREATMENT OF CLAIMS AND EQUITY INTERESTS

Classes 1 through 26 - Priority Non-Tax Claims
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(a} Impairment and Voting. Classes 1 through 26 axeunimpaired by the Plan.
Each holder of an Allowed Priority Non-Tax Claim is conclusively presumed to have accepted
the Plan and is not entitled to vote to accept or reject the Plan.

(b) Dist,ributEon§_. Unless otherwise mutually agreed upon by the holder fan
Allowed priority Non-Tax Claim and the Reorganized Debtors, each holder of an Allowed
Priority Non-Tax Claim shall receive,onaccount of their Claims against theDebtors and their
estates, Cash 'm an amount equal to such Allowed Priority Non-Tax Claim on the later of the
Effective Date and the date such Allowed Priority Non-Tax Claim becomes an Allowed Priority
Non~Tax Claim, or as soon thereafter as is practicable.

5.2 Classes 27 through 52 ~- Secured Tax Claims

(a) Impairment and Votinfz. Classes 27 through 52 are unimpaired by the
Plan. Each holder of an Allowed Secured Tax Claim is conclusively presumed to have accepted
the Plan and is not entitled to vote to accept or reject the Plan.

(b) Distributions. Except to the extent that a holder fan Allowed Secured
Tax Claim has been paid by the Debtors prior to the Effective Date or agrees to a different
treatment, each holder fan of an Allowed Secured Tax Claim shall receive, at the sole option of
the Reorganized Debtors, (i) Cash in an amount equal to such Allowed Secured Tax Claim on
the Effective Date, including any interest on such Allowed Secured Tax Claim required to be
paid pursuant to section 506{b) of the Bankruptcy Code, or (ii) equal semi-annual Cash payments
'm an aggregate amount equal to such Allowed Secured Tax Claim, together with interest at a rate
determined under applicable non-bankruptcy law in accordance with section 511 of the .
Bankruptcy Code, over a period ending not later than five (5) years as the Petition Date, or
(iii) upon such other terms determined by the Bankruptcy Court to provide the holder of such
Allowed Secured Tax Claim deferred Cash payments having a value, as of the Effective Date,
equal to such Allowed Secured Tax Claim.

5.3 Classes 53 tl1rougl1~55 - Secured First Purchaser Producer Claims

(8) Impairment_gnd Votintl. Classes 53 through 55 are impaired by the Plan.
Each holder of a Secured First Purchaser Producer Claim is entitled to vote to accept or reject the
Plan.

(b) Distributions. On the Effective Date, or as soon thereatler as is
practicable, each holder of an Allowed SecuredFirst Purchaser Producer Claim shall reedive, on
account of their Claims against the Debtors and their estates, itsPro Rata Share ofCash 'm
accordance with Section 3.l(c) of the Plan.

5.4 Classes 70 through 95 - Secured Working Capital Lender Claims

(a) Impgirgnent and Voting. Classes 70 through 95 are impaired by the Plan.
Each holder of a Secured Working Capital Lender Claim is entitled to vote to accept or reject the
Plan. The vote by each holder of a Secured Working Capital Lender Claim in &voe of or against
the Plan is deemed to be a vote in favor of or against the CanadiaN Plans, respectively.
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(b) Distributions. The Secured Worldng Capital Lender Claims are hereby
Allowed Claims, not subject to offset, defense, counterclaim, reduction, or credit of any kind
whatsoever. On the Effective Date, or as soon thereafter as is practicable, each holder of an
Allowed Secured Working Capital Lender Claim shall receive, on account of their Claims
against the Debtors and their estates, its Pro Rata Share of (x) (i) the Worldng Capital Lender
Effective Date Cash, (ii) $174 million in principal amount of the Second Lien Term Loan
Interests, and (iii)23,306,753 shares of the New Common Stock (subject to dilution of
ownership percentage from the Warrants and the Management Stock), which distribution of New
Common Stock is inclusive of the New ComMon Stock that holders of Allowed Intercompany
Claims are deemed to beenticed to but is being redistributedto holders of Allowed Secured
Working Capital Lender Claims pursuant to Section 5.11 of the Plan; and (y) subsequent
distributions in accordance with Section 13.1 of this Plan to the extent, if any, the Reorganized
Debtors (or the Prepetition Administrative Agent, in the case of certain Canadian Distributions)
receive, alter the Effective Date, (i) a CaNadian Distribution (other than an Auriga
Revo1verfTerm Lender Distribution), (ii) net Cash proceeds lion the realization of receivables or
inventory of SemFueI, L.P. or Semlvlaterials, L.P. (other than net Cash proceeds referred to in
Section 5.5(b)(y) of this Plan), (iii) Cash distributions from SemGroup Holdings, L.P., or net
Cash proceeds firm the Sade of Equity Interests 'it SemGroup Holdings, L.P. (to the extent
allocable to theWorking CapitalObligations (as defined in the Prepetition Credit Agreement)),
(iv) any Cash proceeds otlUndisptlted Production Receivables, (v) the Litigation Trust Funds, or
(vi) any Cash released firm reserves for Administrative Expense Claims, Professional
Compensation and Reimbursement Claims, Priority Non-Tax Claims, or Priority Tax Claims .

5.5 Classes 96 through 121 - Secured Revolver/Term Lender Claims

(a) . Impairment and Votinfz. Classes 96 through 121 are impaired by the Plan.
Bach holder of a Secured Revolver/Term Lender- Claim is entitled to vote to accept or reject the
Plan. The vote by each holder ofa Secured Revolver Term Lender Claim in favor odor against
the Plan is deemed to be a vote in favor ofor against the Canadian Plans, respectively.

(b) Distributions. The Secured Revolver/Tenn Lender Claims are hereby
Allowed Claims, not subject to offset, defense, counterclaim, reduction, or credit of any kind
whatsoever. On the Effective Date, or as soon thereafter as is practicable, each holder of an
AllOwed Secured Revolver/Term Lender Claim shall receive, on account of their Claims against
the Debtors and their estates, its Pro Rata Share of (x) (i) the Revoiverfferm Lender Effective
Date Cash, (ii) $126 million principal amount of the Second Lien Term Loan Interests, (iii)
16,023,247 shares of the New Common Stock (subject to dilution of ownership percentage from
the Warrants and the Management Stock) and (iv) the US Term Lender Group Fees;provided,
however, that the US Term Lender Group Fees shall be paid to the professionals of the US Term
Lender Group in accordance with Section 2.6 of this Plan; and (y) subsequent distributions in
accordance with Section 13.1 of this Plan to the extent, if any, the Reorganized Debtors (or the
Prepetition Administrative Agent, in the case of the Auriga Revolver/Term Lender Distribution)
receive, after the Elective Date, (i) net Cash proceeds Bam the sale of any property, plant and/or
equipment of SemMateriads, L.P., (ii) net Cash proceeds in excess of $51 million Bam the sale of
assets of SynFuel, L.P. other than inventoryand receivables, (iii) net Cash proceeds from the
sale of Equity Interests in Sen:1Group Holdings, L.P. (to the extent allocable to the Revolver
Obligations (as defined in the Plepetition Credit Agreement) or the U.S. Term Obligations (as
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defined 'm the Prepetition Credit Agreement)) or (iv) the Auriga Revolver/Term Lender
Distribution.

5.6 Class 122 - White Cliffs Credit Agreement Claim

(a) Imp_ai;ment and Votigxg. Class 122 is impaired by the Plan. Each holder
of a White C1i8s Credit Agreement Claim is entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, the White Cliffs Credit Agreement
will be amended, emended, or refinanced on terms to be agreed to by the headers ethe White
Cliffs Credit Agreement Claims and to be contained in the Plan Supplement.

5.7 Classes 123 thrmlgh 148 - Other Secured Claims

(a) Impairment and Voting. Classes 123 through 148 are unimpaired by the
Plan. Each holder of an Ollher Secured Claim is conclusively presumed to have accepted the
Plan and is not entitled to vote to accept or reject thePlan.

(b) Distributions. On the Effective Date, or as soon thereafter as is
practicable, each holder of an Allowed Other Secured Claim shall receive, on account of' their
Claims against the Debtors and their estates, one of the following distributions: (i) the payment
of such holder's Allowed Other Secured Claim in full in Cash, (ii) the sale or disposition
proceeds of the property securing any Allowed Other Seemed Claim to the extent of the valueof
its interest in such property; (iii) the surrender to theholder or holders of any Allowed Other
Secured Claim of the property securing such Claim; or (iv) such other distributions as shall be
necessary to satisfy the requirements of chapter ll of the Banlmxptcy Code. The manner and
treatment of each Allowed Other Seemed Claim shall be determined by the Debtors and
transmitted, in writing, to the holder of such Other Secured Claim on or prior to the deadline to
vote to accept or :eject the Plan.

5.8 Classes 149 through 174 - Senior Notes Claims

(a) Impairment and Votin.z. Classes 149 through 174 are impaired by the
Plan. Each holder of Senior Notes Claim is entitled to vote to accept or reject thePlan. The
vote by each holder of Senior Notes Claim in favor ofor against thePlan is deemed to be a
vote in favor of or against the Canadian Plans, respectively .

(b) Distributions.

(i ) Distributions IflAnv of Classes 149 Through 374 Accept the Plan.
The Senior Notes Claims are Allowed Claims in the aggregate amount of
$609,'770,833.33, not subject to offset, defense, counterclaim, reduction,
or credit of any kind whatsoever, Ort the Effective Date, or as soon
thereafter as is practicable, if any of Classes 149 through 174 accept the
Plan, each holder of an Allowed Senior Notes Claim shall be entitled to
receive, on account of their Claims against the Debtors and their estates
and any related clai1n(s) under the Canadian Plans, its Pro Rate Share of
(a) 1,552,500 shares of the New Common Stock (subject to dilution of
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ownership percentage firm the Warrants and the Management Stock), (b)
Warrants topurchase 1,634,210 shares of New Common Stock (subject to
dilution of ownership percentage firm the Management Stock), (c) 30% of
the Litigation Trust Interests, and (d) the Senior Notes Indenture Trustee
Fees,provided, however, that the Senior Notes Indenture Trustee Fees
shall be paid to the Senior Notes Indenture Tiixstee in accordance width
Section 2.5 of this Plan.

(ii) Distributions IfA1l of Classes 149 Tl'lIIOl1£'i} 174 Reject thePlan .
On the Effective Date, or as soon thereafter as is practicable, if all Classes
149 through 174 reject the Plan, each holder fan Allowed Senior Notes
Claim shall be entitled to receive, on account of their Claims against the
Debtors and their estates and any related claim(s) under the Canadian
Plans, its Pro Rata Share of (a) 106,498 shares of the New Common Stock
(subject to dilution of ownership percentage ii-om the Warrants and the
Management Stock), (b)30% of the Litigation Trust Lnterests, and (c) the
Senior Notes Indenture Trustee Fees,provided, however, that the Senior
Notes Indenture TrusteeFeesshall be paid to the Senior Notes Indenture
Trustee 'm accordance with Section 2.5 of this Plan.

(iii) |
Classes 201 through 226 (General UnsecuredC]aims) vote to reject the
Plan and any otlClasses 149 through 174 accept the Plan, each holder of
an Allowed Senior Notes Claim shall be entitled to receive its Pro Rata
Share of the New Common Stock and Warrants that would have been
.distributed to the holders of Claims in Classes 201 through 226 as a result
of the Creditors' Settlement.

Pétemial Additional Distrihu_tio11, In addition, fall Classes ill

(iv) Distribution Mechanics. All distributions to holders fAllowed
Senior Notes Claims shall be made (a) to the Senior Notes Indenture
Trustee or (b) with the prior written consent of the Senior Notes Indenture
Trustee, through the facilities of the DTC. The Senior Notes Indenture
Trustee shall administer the distributionsin accordance with the Plan and
the Senior Notes Indenture Trustee and shall be compensated in
accordance with Section 2.5 of this Plan, without Rllther Bankruptcy
Court approval, for all services related to distributions pursuant to the Plan
(and for the related reasonable fees and expenses of counsel or
professionals engaged by the Senior Notes Indenture Trustee with respect
to administering or implementing such distributions in accordance with
Section. 2.5 of this Plan). The Senior Notes Indenture Trustee shall not be
required to give any bond, surety, or other security for the performance of
its duties with respect to the adJ:ninistt'ation and implementation of
distributions.

5_9 Classes 175 through 200 - Lender Defic.ienc'v Claims
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. . . (a) Impairment and Voting. Classes I'75 through 200 are impairedby the
Plan. Each holder of Lender Deficiency Claim is entitled to vote to accept or reject the Plan.
The vote by each holder of Lender Deficiency Claim in favoror against thePlan is deemed to
be a vote in favor ofor against the Canadian Plans, respectively.

(b) Distributions. The Lender Deficiency Claims other than in respect of
Swap Contract (as defined in the Prepetition Credit Agreement) that is not a Lender Swap
Obligation (as defined in the Prepetition Credit Agreement) are Allowed Claims, not subject to
rEset, defense, counterclaim, reduction, or credit of any kind whatsoever. On the Effective

Date, or as soon thereafter as is practicable, each holder of an Allowed Lender Deficiency Claim
shall be entitled to receive, on account of their Claims against the Debtors and their' estates and
any related elaim(s) under the Canadian Plans, its Pro Rata Share of 60% of the Litigation Trust
Interests. In addition, ifali of' Classes 149 through 174 (Senior Notes Claims) and all Classes
201 through 226 (General Unsecured Claims) vote to reject the Plan, each holder of an Allowed
Lender Deficiency Claim shall be entitled to receive its Pro Rata Share of the additional New
Common Stock (but not the Warrants) that would have been distributed to the holders of Claims
in Classes 149 through 174 and Classes 201 through 226 as a result of the Creditors' Settlement.

5.10 Classes 201 through 226 - General Unsecured Claims

(a) Impairmentand Yoting. Classes 201 through 226 are impaired by the
Plan. Each holder of a General Unsecured Claim is entitled to vote to accept or reject the Plan.

. (b) Distributions IflAnv Class in Classes 201 Throueh 226 Accents the Plan.
On the Effective Date, or as soon thereafter as is practicable, each holder of an Allowed General
Unsecured Claim against a Debtor in a Class of General Unsecured Claims which accepts the
Plan shallbeentitled to receiveonaccount of its Claims against the Debtors and their estates, its
Pm Rata Share (calculated among all Classes of General Unsecured Claims which accept the
Plan) of (a)517,500 shares of the New Common Stock (subject to dilutioN of ownership
percentage firm the Warrants and theManagement Stock), (b) Warrants to purchase 544,737
shares of New Common Stock (subject to dilution of ownership percentage from the
Management Stock), and (c) 10% of the Litigation Trust Interests.

(c) Distrib4 s If Any Class in Classes 201 Through 226 Rejects the Plan.
On the Effective Date, or as soon thereafter as is practicable, if any Class in Classes 201 through
226 rejects the Plan, each holder of an Allowed General Unsecured Claim in such rejecting Class
shall be entitled to receive, on account of their Claims against the Debtors and their estates, its
Pro Raze Share (calculated among all Classes ofGeneral Unsecured Classes) of (a)25,327 shares
of the New Common Stock (subject to dilution of ownership percentage from the Warrants and
the Management Stock) and (b) 10%of theLitigation Trust Interests. In such event, each holder
fan Allowed General Unsecured Claim in any accepting Classes in Classes 201 through 226

shall be entitled to receive its Pro Rata Share of the additional New Common Stock and the
Warrants that would have been distributed to the holders of Claims in Classes 201 through 226
that rejected the Plan as provided in Section 5.10(b).

(d) Potential Additional Distribution. In additiml, if all Classes in Classes 149
through 174 (the Senior Notes Claims) vote to reject the Plan, each holder fan Allowed Claim
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in any of the Classes 201 dough 226 that votes to accept the Plan shall be entitled to receive its
Pro Rata Share (calculated among all Classes of General Unsecured Claims which accept the
Plan) of the additional New Common Stock and the Warrants that would have been distributed no
the holders ofClaims in Classes 149 through 174 as a result of the Creditors' Settlement.

5.11 Classes 227 through 252 - Intercompany Claims

Impairment and Voting. Classes 227 through 252 are impaired by the
Plan. Notwithstanding the foregoing, each holder fan Allowed intercompany Claim is
conclusively presumed to have accepted the Plan by virtue of proposing the Plan and is not
required to submit a ballot accepting the Plan.

(a)

(b) Treatment. on the Effective Date, or as soon thereafter as is practicable,
each Debtor which is aholderof an Allowed Intercompany Claim shall be deemed to be entitled
to receiveonaccount of such Allowed Intercompany Claim the New Common Stock it would
receive if such Allowed Intercompany Claim were an Allowed General Unsecured Claim, which
New Common Stock shall be redistributed to holders oflAllowed Secured Working Capital
LenderClaims 'm accordance with the provisions of thePlan.

5.12 Classes 253 through 278 -- Intercompany Equity Interests

lm_pairment_and Voting. Classes 253 through 278 are unimpaired by the
Plan. Each holder of an Allowed Intercoznpany Equity Interest is conclusively presumed to have
accepted the Plan and is not entitled to vote to accept or reject the Plan .

(a)

(b) . Distributions, Subject to Article VIIcf the Plan, on the Effective Date or
as soon thereafter as is practicable, each Allowed IntercompanyEquity Interest shallbe retained.

5. 13 Class 279 - Sam GroupEquity Interests

(a) Impairment and Voting. Class 279 is impaired by the Plan.
Notwithstanding the foregoing, each holder of an Allowed SemGzoup Equity Interest is
conclusively presumed to have rejected the Plan and is not entitled to vote to accept or reject the
Plan.

Tb) . Treatment. Each holder of an Allowed SemGroup Equity Interest shall
receive no distribution for and on erxzount of such SemGroup Equity Interest and such SemGroup
Equity Interest shall be cancelled on the Effective Date.

ARTICLE VI

IDENTIFICATION OF CLAIMS AND EQUITY INTERESTS INEPALIRED AND NOT
INIPAIRED BY THE PLAN

6.1 Impaired and Unimpaired Classes. Claims and Equity Interests in Classes I
through 52, 123 through 148, and 253 through 278 are not impaired under the Plan. Claims and
Equity Interests in Cusses 53 through 55, 70 through 122, 149 through 252, and 279 are
impaired under the Plan.
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6.2 Controversv Concerning Impairment. In the event of a controversy as to
whether any Class of Claimsor Equity Interests isimpaired under the Plan, the Bankruptcy
Court shall, after notice and a hearing, determine suchcontroversy-

ARTICLE VII

ACCEPTANCE OR REJECTION OF PLAN; EFFECT OF REJECTION BY ONE OR
. MORE CLASSES OF CLAIMS

7.1 Impaired Classes to Vote on Plan. Each holder of a Claim or Equity Interest in
an impaired Class, not otherwise deemed to have rejected the Plan, shall be entitled to vote
separately to accept or reject the Plan. The Claims included in Classes 53 though 55, 70
through 122 and 149 through 226 are impaired and therefore are entitled to vote to accept or
reject the Plan. The Classes of Intercompany Claims and Intercompany Equity Interests are
deemed to have accepted the Plan by virtue of proposing the Plan.

7.2 Acceptance by Class of Creditors and Holders of EquitV Interests. An
impaired Class of holders of Claims shall have accepted thePlan if the Plan is accepted by at
least two-thirds(28) 'm dollar amount and more than one-half (1/2) in numberof the Allowed
Claims of such Class that have voted to accept or reject the Plan. An impaired Class of Holders
of Equity Interests shall have accepted the Planif the Plan is accepted by at least two-thirds (2/3)
in amount of the Allowed Equity Interests of such Class that have voted to accept or reject the
Plan.

?.3 Crackdown. In the event that any impaired Class of Claims or Equity Interests
fails to accept the Plan in accordance with section 1129{a) of theBankruptcy Code, the Debtors
reserve the right to request that the Bankruptcy Court contixm the Plan in accordance with
section 1129'(b) of the Bankruptcy Code. .

ARTICLE VIII

M L TAMQN OF THE PLAN

8.1 Non-Substantive Consolidation. On the Effective Date, the Debtors' estates
shall not in-edeemed to be substantively consolidated for purposes of the Plan. Any Claims
against one or more of the Debtors based upon a guaranty, indemnity, co-signature, surety, or
otherwise, of Claims against another Debtor shall be treated as separate and distinct Claims
against the estates of the respective Debtors and shall be entitled to the treatmentprovided for
under the Pla.n's provisions concerning distributions. .

8.2 Restructuring Transactions. On the Effective Date, the following transactions
shall be eftectuallled in the following order:

(a) Transfer of Obligations. The Debtors shall transfer to SemGroup, and
SemGroup shall assume, all of the Debtors' outmoding obligations related to Secured Claims
and Unsecured Claims that axe being discharged pursuant to the Plan.
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(b) New Holdco. SemGroup Finance shall adopt theNew Holdco Certificate
oflncorporation pursuant to which it shall change its name to SemGroup Corporation and
increase its authorized number ofsharesof capital stock. The adoption of the New Holdco
Certificate of Incorporation and increase in capital stock shall be hereby authorized without any
further need for any corporate action.

(c) Contribution of New Entities toNew Holdco.. SemGroup shall eonm'bute
all of its ownership interests in its directly-owned subsidiaries to SemGroup Finance in exchange
for (i)41,400,000 shares of New Common Stock, (ii) Warrants to purchase 2,178,948 shares of
New Common Stock, and (iii) the Second Lien Term Loan Interests. The issuance of the New
Common Stock, Warrants and Second Lien Term Loan Interests byNew Holdco to SemGroup
shall be hereby authorized without any further need for any corporate action.

(d) Distributions to Holders fAllowed Claims. Follow'mg SecmGroup's
receipt of the New Common Stock, the Warrants and the Second Lien Term Loan Interests,
SemGroup shall distribute the PlanCurrency to the Disbursing Agent for the holciersof Allowed
Claims.

(e) Vestige of SecmGroup's Assets in New Holdco. Except as otherwise
provided in the Plan or any agreement, insl1'u1:lnent or other document incorporated herein, all
resets in SemGroup's estate shalt vest 'm New Holdco and New I-Ioldco may operate its business
and use, acquire or dispose of property Nee of any restrictions of the Bankruptcy Code or the
Bankruptcy Rules and in all respects as if there were no pending case under any chapter or
provision of the Bankruptcy Code.

(f ) Tax Matters. In connection with the transfer of assets firm SemGroup to
New Holdco, New Holdco shall prepare and deliver to SemGroup a copy of Form 8594,along
with any required exhibits thereto, allocating the purchase price of the transferred assets among
such assets in accordance withSection 1060 of the TaxCode and theTreasury Regulations
promulgated thereunder. SemGroup and New Holdco shall prepare and file all tax :returns and
reports in a manner consistent with such allocation.

8.3 Producer Representative. Prior to the Confirmation Hearing, the Producers'
Committee shall select an individual to serve as the Producer Representative, who shall be an
estate representative for the purpose of objecting to: (i) First Purchaser Producer Twenty-Day
Claims, (ii) proofs of claim tiled in respect of Secured First Purchaser Producer Claims, and (iii)
requests for reimbursement by Producer Plaintiffs for the Active States for reimbursement of
fees and out-of-pocket costs incurred in connection with the Producer State-Specific Adversary
Proceedings for the Active States or in the Other Proceedings. The Producer Representative
shall be entitled to employ professionals of its choosing. The fees and expenses of the Producer
Representative and any professionals hired by the Producer Representative shall be paid solely in
accordance with Section 3.l(c) and 3-1(d) hereof and Debtors shall have no responsibility
therefor. The Producer Representative shall have any and all rights of the Debtors and the .
Reorganized Debtors: (i) to object to First Purchaser Producer Twenty-Day Claims in accordance
with the Notices filed by the Debtors on July 17, 2009, (ii) to object to the Secured First
Purchaser Producer Claims pursuant to Section 10.1 of this Plan, and (iii) to object to
, professional fee reimbursement requests ofP1-oducer Plaintiffs. The Producers' Committee shall
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endeavor to reach agreement in writing with Producer Plaintiffs for reimbursement of fees and
out-of-pocket costs. In the event agreement is not reached with a specificProducer Plaintiff] that
party shall be required to file a request for reimbursement in accordance with section 503(b) of
the Bankruptcy Code and the Producer Representative shall have the right to object to such
applications. The Reorganized Debtors shall cooperate with and provide reasonable assistance to
representatives of the Producer Representative for the purpose of prosecuting the obi ecticns
herein to Claims. Notwithstanding anything in the Plan to the contrary, the Producer
Representative shall not be permitted to commence or participate in any Claim or Cause of
Action that shall be transferred to the Litigation Trust pursuant to the Plan or reserved to the
Prepetition Lenders or the Prepetition Administrative Agent as provided in Section l0.1(b) of the
Plan. .

8.4 Litigation Trust Arrangements. On the Effective Date, New Holdco will enter
into the Litigation Trust Agreement pursuant to which the LitigationTrust Funds will be
advanced te the Litigation Trust. The Litigation Trist Funds will be secured by ail of the assets
of the LitigationTrust and will bepaid to the holdersof the Secured WorldngCapitalLender
Claimsbefore the holders of the LitigationTrustInterestsreceive any distributionson account cf
such interests.

8.5 Section 1145 Securities. To the extent provided in section 1145 of the
B8n!G.l1ptcy Code and under applicable nonbanicruptey law, the issuance under the Planof the
Plan Currency will be exempt from registration under the Securities Act of 1933, as amended,
and all rules and regulations promulgated thereunder.

8.6 Corporate Action. Upon the Effective Date, the following transactions shall be
deemed to occur: -

(a) General. All actions contemplated by the Plan shall be deemed authorized
and approved 'm all respects, including (i) the execution and entry into the Litigation Trust
Agreement, (ii) the execution and entry into the Ezdt Facility, (iii) the distribution of the New
Common Stock, (iv) the distributionof theWarrants, (v) the execution and entry of theSecond
Lien Term Loan Facility, (vi) adoptionof theManagement Incentive Plan, (vii) selection of the
Board and the .officers of New Holdcc, and (viii) all other actions contemplated by die Plan
(whether to occur before, on, or after the Effective Date), including without limitation, actions in
connection with the sale or disposal of the remaining assets of SemMaterials,L.P. or SemFue1,
LP. and wind-down of their respective affairs. All matters provided for in the Plan involving the
structure of the Debtors or the Reorganized Debtors and any action requiredby the Debtors or
the Reorganizted Debtors in connection with the Plan shall be deemed to have occurred and shall
be in eftbct, without anyrequirementoffbrther action by thesecurity holders, directors, or
officers of the Debtors, the Reorganized Debtors, or New Holden. On or prior (as applicable) to
the Effective Date, the appropriate officers of the Debtors, the Reorganized Debtors, or New
I-Ioldco, as applicable, shall be authorized and directed to issue, execute, and deliver the
agreements, documents, securities, and instruments contemplated by the Plan (or necessary or
desirable to effect the transactions cooternplated by the Plan) in the name of and on behalf of the
Reorganized Debtors, including (i) the Litigation Trust Agreement, (ii) the Exit Facility, (iii) the
Second Lien Term Loan Facility, (iv) the Warrant Agreement, and (v) any and all other
agreements, documents, securities, and instruments relating to the foregoing, including, without
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limitation, in connection with the sale, disposal or wind-down of Semlvleterials, L.P. Acceptance
of thePlan by the holders of Claims will be deemed to constitute approval Of the Management
Incentive Plan for purposes of Sections l62(m) and 422 of the Internal Revenue Code of 1986,
as amended, as well as Section 16 of the Exchange Act and any stock exchange listing
requirement.

(b) . New Holdco Certificate of Incorporation and New I-Ioldco Bylaws. On
the Effective Date, SemGroup Finance shall adopt the New I-Ioldco Certificate oflncorporation
and the New Hoidco Bylaws and shall file ateNew Hoidco Certificate of Incorporation with the
Secretary of State ofDeiaware. In addition, onorbefore the EffectiveDate, pursuant to and only
to the extent required by section l 123(a)(6) of the Bankruptcy Code, the New Holdco Certificate
of Incorporation shall satisfy the provisions of the Bankruptcy Code and shall include, among
other things, pursuant to section l 123(a)(6) of the Bankruptcy Code, (i) a provision prohibiting
the issuance of non-votiNg equity securities and (ii) a provision setting forth an appropriate
distribution of voting power among classes of equity securities possessing voting power,
including, in thecase of any class of equity securities having a preference over another class of
equity securities with respect to dividends, adequate provisions for the election of directors
representing such preferred class 'm the event ofdefauit in the payment of such dividends. On
the EffectiveDate, the boards of directors of each Reorganized Debtor shi be deemed to have
adopted the restated bylaws for such Debtor.

8.7 Existence. Except as otherwise provided in the Plan, each Reorganized Debtor
shall continue to midst alter the Effective Date as a separate corporation, limited liability
company, partnership, or other form, as the case may be, with all the powers of a corporation, ,
limited liability company, partnership, or other form, as the case may be, pursuant to the
applicable law in the jurisdiction in which each applicable Reorganized Debtor is incorporated or
formed and pursuant to the respective certificate of incorporation and bylaws (or other formation
documents) in effect prior to the Effective Date, except to the extent such certificate of
incorporation and bylaws (or other formation documents) are amended by the Plan or otherwise,
and to the extent such documents are amended, such documents are deemed to be pursuant to the
Plan and requite no further action or approval.

8.8 Vesting of Assets in the Reorganized Debtors. Except as otherwise provided in
the Plan or any agreement, instrument, or other document incorporated therein, on the Effective
Date, all property in the Debtors' estates, the Litigation Trust Assets, and any property acquired
bY any of the Debtors pursuant to the Plan shall yest in the Reorganized Debtors or the Litigation
Trust, as the case may be, free and clear of all Liens, Claims, charges, or other encumbrances
(except for LienS, if any, granted to secure the repayment of the Litigation Trust Funds, the Exit
Facility, the Second Lien Term Loan Interests, and Claims pursuant to the Postpetition Financing
Agreement that by their terms survive termination of the Postpetition Financing Agreement). O11

and after the Effective Date, each Reorganized Debtor may operate its business and may use,
acquire, or dispose ofproperty and compromise or settle any Retained Causes fAction or
interems without supervision or approval by the Bankruptcy Court and Her of any restrictions of
the Bankruptcy Code or Bankruptcy Rules.

8.9 Cancellation of Debt and Equitv Securities and Related Obligation . Except
(a) as otherwise expressly provided in the Plan, (b) with respect to executors contacts or
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unexpired leases that have been assumed by theDebtors, (c) for purposes of evidencing a right to
distributions under the Plan, or (cl) with respect to any Claim that is Allowed under the Plan, on
the Effective Date, any inmruments or documents evidencing any ClaimsorEquity Interests shall
be deemed automatically cancelled and deemed surrendered without further act or action under
any applicable agreement, law, regulation, order, or rule and the obligations of the Debtors under
the agreements, instruments, and other documents, indentures, and certificates of designations
governing such Claims and Equity Interests, as the case may be, shall be discharged,provided,
however, that such instruments or documents shall continue in effect solely for the purpose of (x)
allowing the holders of such Claims to receive their distributions under the Plan and (y) allowing
the Disbursing Agent to make such distributions to be made on account of such Allowed Claims,
provided further, that if the Senior Notes Indenture Trustee Fees have not been paid on the `
Effective Date, this Section 8.9 shall be of no force and effect with respect to the Senior Notes
Indenture Charging Lien;provided, further, that the provisions of the Prepetition Credit
Agreement governing the relationship of Bank 0fAmerica, N.A., in its capacity as administrative
agent to the Prepetition Lenders under the Prepeltition Credit Agreement, and the Prepetition
Lenders, including but not limited to those provisions relating to the rights of the Prepetition
Administrative Agent to expense reimbursement, indemnification and other similar amounts,
shall not be affected by and shall survive the Plan, entry of the Confirmation Older and the
occurrence of the Effective Date. SemGroup shall recognize and report on its final federal, state,
local and foreign income tax returns any and all cancellation of indebtedness or similar income
arising as a result of thePlan. In addition, noneof SemGroup G.P., L.L.C., the general Partner
of SernGroup; L.P., nor any of the Debtors shall make an election to treat any of theDebtors(or
their subsidiaries) as an association taxable as a corporation for any tax purposes unless such
election is effective no earlier than the day after the Effective Date.

8.10 Effectuating Documents and Further Transactions. On and after the Effective
Date, the Reorganized Debtors, the Board, and the officers of New Holdco are authorized to and
may issue, execute, deliver, tile, or record such contracts, securities, instruments, releases, and
other agreements or documents and take such actions as may be necessary or appropriate to
effectuate, implement, and Er evidence the terms and conditions of the Plan and the
securities issued pursuaNt to the Plan in the name of and on behalf of the Reorganized Debtors,
without the need for any approvals, authorizations, or unsents except for those expressly
required pursuant to the Plan.

8.11 Compensation and Benefit Plans. Notwithstanding anything contained in the
Plan to theContrary, unless srpeciiically rejected by orderofthe Bankruptcy Court, or unless
subject to a motion for approval of rejection that has been filed and served prior to the
Confirmation Date, the Compensation and Benefit Plans shall be deemed to be, and shall be
treated as though they are, executors contracts that are deemed assumed under the Plan on the
same terms, and the Debtors' obligations under the Compensation and Benefit Plans shall be
deemed assumed pursuant to section 365(a) of the Bankruptcy Code, shall survive confirmation .
of the Plan, shall remain unaffected thereby, and shall not be discharged in accordance with
section 1141 of the Bankruptcy Code. Any default existing under the Compensation and Benefit
'Plans shall be cured promptly after it becomes known by the Reorganized Debtors.
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ARTICLE IX

pREsERvA*r10n AND PROSECUTION OF
CAUSES OF ACTION HELD BY 'HIE DEBTORS

9.1 Preservation and Prosecution of Causes of Action. In accordance with section
l}23(b} of the Bankruptcy Code, (a) subject to the provisions of Section l0.1(b), the
Reorganized Debtors shall retain and may enforce all rights to commence and pursue, as
appropriate, any and all Retained Causes fAction, and (b) the Litigation Trust may enforce all
rights to commence and pursue, as appropriate, any and all LitigatioN Trust Claims, and the
Revorganized Debtors' rights to commence, prosecute, or settle their Retained Causes of Action
shall be preserved notwithstanding the occurrence of the Effective Date. Subject to the
provisions of Section l0.1(b), the Reorganized Debtors may pursue their Retained Causes of.
Action, as appropriate, in accordance with the best interests of the Reorganized Debtors. No
Entity may rely on the absence of specific reference in the Plan or the Disclosure Statement to
any Cause fAction against them as any indication that the Debtors, the Litigation Trustee, the
Prepetition Lenders or the Prepetition Administrative Agent, as applicable, will not pursue any
and all available Causes fAct:ion against them. The Reorganized Debtors expressly reserve all
rights to prosecute any and all Retained Causes fAction against any Entity, except asothenvise
expressly provided herein. Unless any Causes fAction against an Entity are expressly waived,
relinquished, exculpated, released, compromised, or settled in the Plan or a Bantlnuptcy Court
order, the Debtors, the Litigation Trustee, the Prepetition Lenders or the Prepetition
Administrative Agent, as the case may be, expressly reserve all Causes fAction, for later
adjudication,and, therefore, no preclusion doctrine, including the doctrines of res judicata,
collateral estoppal, issue preclusion, claim preclusion, estoppal (judicial, equitable, or otherwise),
or caches, shall apply to such Causes fAction upon, alter, or as a consequence of the
Confirmation Order. The Reorganized Debtors reserve and shall retain the Retained Causes of
Action notwithstanding the rejection of any executors contract or unexpired lease during the
Chapter ll Cases or pursuant to the Plan. In accordance with section ll23(b)(3) of the
Bankruptcy Code, Amy Causes fAction that a Debtor may hold against any Entity shall vest in
the Reorganized Debtors or the Litigation Trustee, as the case may be. As of the Effective Date,
the Reorganized Debtors shall have assigned the Litigation Trust Claims to the Litigation Trust,
Subject to the provisions of Section 10.1(b), the Reorganized Debtors shall have the exclusive
right, authority, and discretion to determine and to initiate, file, prosecute, enforce, abandon,
settle, compromise, release, withdraw, or litigate to judgment any Retained Causes ofAct§on and
to decline to do any of the foregoing without the consent or approval of any third party or further
notice to or action, order, or approval of the Bankruptcy Court.

ARTICLE X

PROVISION FOR TREATMENT OF DISPUTED CLAIP/IS OR ASSERTED
ADMINISTRATWE EXPENSES UNDER THE PLAN

. 10.1 Objections to Claims: Prosecution of Disputed Claims or Asserted
Administrative Expenses.

us Acnvezuz1a44sou2u31e4410_1z.Docw34suwos 53



(a) The Reorganized Debtors, the Prepetition Administrative Agent (solely
with respect to Other Twenty-Day Claims) or theProducer Representative (solely with respect to
First Purchaser Producer TWenty~Day Claims and Secured First Purchaser Producer Claims) or
the Prepetition Lenders (solely with respect to Causes of Action referred to in Section
l0.l(b)(ii)), shall object w the allowance of Claims or Equity Interests filed with the Bankruptcy
Court with respect to which they dispute liability, priority, and/or amount;provided, however,
that the foregoing shall not in any way limit the ability or the right of the Litigation Trustee to
assert, commence, or prosecute any Cause fAction that is a Litigation Trust Claim against any
holder of such Claim. All objections, affirmative defenses, andCounterclaims shall be litigated
to Final Ordergorovided, however, that except as set forth in Section l0.l(b) hereof] the
Reorganized Debtors (within such parameters as may be established by the Board), or the
Prepetition Administrative Agent (solely with respect to Other Twenty-Day Claims) or the
Producer Representative (solely with respect to First Purchaser Producer Twenty-Day Claims
and Secured First Purchaser Producer Claims), shall have the authority to File, settle,
Compromise, or withdraw any objections to Claims or Equity Interests;provided, further, that the
foregoing shall not in any way limit the ability or the right of the Litigation Trustee to assert,
commence, or prosecute any Cause fAction that is a Litigation Trust Claim against any holder
of such Claim. Unless otherwise ordered by the Bankruptcy Court, the Reorganized Debtors, the
Prepetition Administrative Agent (solely with respect to Other Twenty-Day Claims) or the
Producer Representative (solely with respect to First Purchaser Producer Twenty-Day Claims
and Secured First Purchaser Producer Claims) or die Prepetition Lenders (solely with respect to
Causes fAction referred to in Section l0.1(b)(ii)), shall file and serve all objections to Claims
as soon as practicable, but, in each instance, not later than 180 days following the Confirmation
Date or such later date as may be approved by the Bankruptcy Court or KG days in the case of the
Prepetition Lenders for Causes ofActi<m referred to in Section l0.1(b)(iD. All orders of the
Bankruptcy Court regarding procedures to resolve certain Claims or Administrative Expenses,
including the Twenty-Day ClaimS, that have been entered prior to the Effective Date shall
continue to govern the resolution of such Claims and Administrative Expenses after the Effective
Date.

(b) Notwithstanding anything to the contrary in Section 10.I(a):

(i ) The Prepetition Administrative Agent shall have the authority to
tile, settle,compromise, or withdraw any objections to Other Twenty-Day

Claims. With respect to any period a&e1r the Effective Date, the
Prepetition Administrative Agent shall be reimbursed solely lion thenet
savings resulting from the successful prosecution of such objections prior
to the distribution of any additional monies to the holders of the Secured
Working CapitalLender Claims under this Plan;provided, however, that
$3 million of Plan Cash shall be distributed to the Prepetition .
Administrative Agent on die Effective Date andused to initially fund the
Prepetition Administrative Agent for purposes of this Section 10.1(b)(i).

( i i ) Notwithstanding anything to the contrary in this Plan, any
Prepetition Lender shall, at its own expense, have the authority to file, not
later than 60 days following the Con'8Ima1"ion Date, a Cause oflAction
against a Prepetition Lender with a Claim under a Swap Contract (as
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defined in die Prepetzition Credit Agreement) or a holder of a Swap Claim
solely to determine whether or not such Swap Contract Claim qualities as
a LenderSw8p Obligation under the Prepetition Credit Agreement,
provided, however, such Swap Contract Claim (x) has not been Allowed
in whole or in part as a Lender Swap Obligation on or before the Effective
Date or (y) is not subject to an objection filed by the Debtors on or before
the EffectiveDate, and any such Cause of Action shall be settled,
compromised or otherwise resolved or determined pursuant to a Final
Order of the Bamlcruptcy Court. Any Cause fAction described by this
Section I0.l(b)(ii) shall not constitute a Released Action and is not subject
tithe release found in Section 20.11 of the Plan.

10.2 No DNtributions Pending Allowance. Notwithstanding any other provision
hereof; if any portion of a Claim is a Disputed Claim, no payment or distribution provided
hereunder shall be made on account of such Claim unless and until such Disputed Claim
becomes an Allowed Claim. Notwithstandirig the foregoing, on the Effective Date, distributions
will be made to each Prepetition Lender in respect of its Secured Working Capital Lender Claims
that are not derived from Lender Swap Obligations (as defined in the Prepetition Credit
Agreement) based on a ratio where the numerator is die amount of such Prepeddon Lender's
Secured Working Capital Lender Claims and the denominator is the aggregate amount fall
Secured Working Capital Lender Claims, including any derived lion Lender Swap Obligations
(as defined in the Prepetition Credit Agreement), regardless of whether any Claims with respect
to Lender Swap Obligations (as defined in the Prepetition Credit Agreement) are Disputed on the
Effective Date. If a Claim with respect to any Lender Swap Obligation (as defined in the
Prepetition Credit Agreement) is not Allowed on the Effective Date, distributions with respect to
such Lender Swap Obligation (as defined in the Prepetition Credit Agreement) will be held in
reserve by the Disbursing Agent until such Claim becomes Allowed or disallowed.

30.3 Estimation of Claims. Unless otherwise limited by an order of the Bankruptcy
Court, the Reorganized Debtors, thePrepetitionAdministrative Agent (solely with respect to
Other Twenty-Day Claims) or the Producer Representative (solely with respect to First Purchaser
Producer Twenty-Day Claims and Secured First Purchaser Producer Claims), may at any time
request that the Bankruptcy Court estimate for final distribution purposes any contingent,
unliquidated, or Disputed Claim pursuant to section 502(c) of the Bankruptcy Code, regardless
ofwhether theDebtorsor the Reorganized Debtors previously objected to such Claim. The
Bankruptcy Court will retain jurisdiction to consider any request to.estimate any Claim at any
time during litigation concerning any objection to any Claim, including, without limitation,
during the pendency of any appeal relating to any such objection. Unless otherwise provided in
an order of the Bankruptcy Court, in the event that the Bankruptcy Court estimates any
contingent, unliquidated, or Disputed Claim, the estimated amount shall constitute either the
allowed amount of suchClaim or a maximum limitation onsuch Claim, as determined by the
Bankruptcy Court;provided, however, that if the estimate constitutes the maximum limitation on
such Claim, the Debtors, the Reorganized Debtors, the Prepetition Administrative Agent or the .
Producer Representative, as the case may be, may elect to pursue supplemental proceedings to
object to any ultimate allowance of such Claim, and,provided, further, that the foregoing is not
intended to limit the rights granted by section 502(j) of the Bankruptcy Code. All of the
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aforementioned Claims objection, estimation, and resolution procedures are cumulative and not
necessarily exclusive of one another.

10.4 Payments and Distributions on Disputed Claims.

(a) Disputed Claims Reserve. From and after the Effective Date, and until
such time as all Disputed Claims have been compromised and settledor determined by Final
Order, the Disbursing Agent or, as applicable, the Producer Representative, shall reserve and
hold in escrow for the benefit of each holder of a Disputed Claim and any dividends, gains, or
income attributable thereto, in an amount equal to distributions which would have been made to
the holder of such Disputed Claim if it were an Allowed Claim in an amount equal to the lesser
of (i) the Disputed Claim Amount, (ii) the amount in which the Disputed Claim shall he
estimated by the Bankruptcy Court pursuant to section S02 of the Bankruptcy Code forpurposes
of allowance, which amount, unless otherwise ordered by the Bankruptcy Court, shall constitute
and represent the maximum amount in which such Claim ultimately may become an Allowed
Claim, or (iii) such other amount as may be agreedupon by the holder of such Disputed Claim
and the Reorganized Debtors, the Prepetition Administrative Agent (solely with respect to Other
Twenty-Day Claims) or the Producer Representative (solely with respect to First Purchaser
Producer Twenty-Day Claims and Secured First Purchaser Producer Claims). Any Plan
Currency reserved and held for the benefit of a holder of Disputed Claim shall be heated as a
payment and reduction on account of such Disputed Claim for purposes Of computing any
additional amounts to be paid in Cash or distributed in other Plan Currency in the event the
Disported Claim ultimately becomes an Allowed Claim. In the event that a Disputed Claim is not
Allowed, in whole or in part, the holders of Aliowed Claims in the same Class as the holder of
the Claim that is not Allowed shall receive their Pro Rata Share of any Plan Currency reserved
on account of the Claim that is not Allowed. Such Cash and any dividends, gains, or income
paid on account of other Plan Currency reserved for the benefit ofltolders of Disputed Claims
shall be either (x) held by the Disbursing Agent in an interest-bearing account or (y) invested in
interest-beating obligations issued by the United States Government and guaranteed by the
United States Government, and having (in either case) a maturity of not more than thirty (30)
days, for thebenefit of such holders pending determination of their entitlement thereto under the
terms of thePlan. No payments or distributions shall be made with respect to all or any portion
of any Disputed Claim pending the entire resolution thereof by Final Order.

(b) A_jQyvance of Disputed Claims. At such time as a Disputed Claim
becomes, in whole or in part, an Allowed Claim, the Disbursing Agent, or as applicable, the
Producer Representative, shall distribute to the holder thereofthe distributions, if any, te which
such holder is then entitled under die Plan, together with any interest which has accrued on the
amount of Cash and any ditddends or distributions attributable to the Plan Currency so reserved
(net of any expenses, including any taxes on the escrow, relating thereto), but only to the extent
that such interest is attributable to the amount of the Allowed Claim. Such distribution, if any,
shall be made as soon as practicable after the date that the order or judgment of the Bankruptcy
Court allowing or disallowing such Disputed Claim becomes a Final Order but in no event more
than ninety (90) days thereafter;provided, however, for matters affecting Disputed Claims that
are First Purchaser Producer Twenty-Day Claims or Secured First Purchaser Producer Claims,
the Producer Representative may in its sole discretion waive the requirement of a Final Order.
The balance of any Cash previously reserved shall be included in Plan Cash and the balance of
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any Plan Currency previously reserved shall be included in iilture calculations of Plan Currency
to holders fAllowed Claims in accordance with the terms and provisions of the Plan. For the
avoidance of doubt, any Cash released Hom reserves for Administrative Expense Claims (other
than amounts distributed to the Producer Representative pursuant to Section 3.l(a) hereof),
Professional Compensation and Reimbursement Claims, Priority Non~Tax Claims or Priority
Tax Claims shall be paid to the Prepetition Administrative Agent for distribution to holders of
Allowed Secured Working Capital Lender Claims..

(c) Tax Treatment of Escrow. Subject to the receipt of contrary guidance
from the IRS or a court of competent jurisdiction (including the receipt by the Disbursing Agent
of a private letter ruling requested by the Disbursing Agent, or the receipt of an adverse
determination by the IRS upon audit if not contested by the Disbursing Agent, or a condition
imposed by the IRS in connection with a private letter ruling requested by the Debtor), the
Disbud~sing Agent shall (3) treat the escrow as one or more discrete trusts (which may be
composed of separate and 'independent shares) for federal income tax purposes 'm accordance
with the tnlst provisions of the Tax Code (Sections 641 et seq.) and (ii) to the extent permitted by
applicable law, report consistent with the foregoing for state and local income tax purposes. All
holders fAllowed Claims shall report, for tax purposes, consistentwith the foregoing.

(d) Funding of Escrow's Tax Obligation. If the Disputed Claims Reserve
created iN accordaNce with Section l 0.4(a) hereof has insufficient hands to payany applicable
taxes imposed upon it or its assets, subject to the other provisions contained herein, the
Reorganized Debtors shall advance to the escrow the iimds necessary to pay such taxes (a ";_@4_.
Advance"), with such Tax Advances repayable firm future amounts otherwise receivable by the
escrow pursuant to this Section 10.4 or otherwise. If andwhena distribution is to be made from
the escrow, the distributed will be charged its pro rata portion of any outstanding Tax Advance
(including accrued interest). Ira Cash distribution is to be made to such dish-ibutee, the
Disbursing Agent shall beentitled to withhold from such distributed's distribution the amount
required to pay such portion of the Tax Advance (including accrued interest). If such Cash is
insufficient to satisfy therespective portion of the Tax Advance, the distribute shall, as a
condition to receiving such other assets, pay in Cash to the Disbnu-sing Agent an amount equal to
the unsatisfied portion of the Tax Advance (including accrued interest). Failure to make such
payment shall endue the Disbursing Agent toreduceand permanently adjust the amounts that
would otherwise be distributed to such distrihutee to fairly compensate the Disputed Claims
reserve created in accordance with Section l0.4(a) hereof for the unpaid portion of the Tax
Advance (including accrued interest) .

ARTICLE XI

THE LITIGATION TRUST

11.1 EMahlisl\ment of the Litigation Trust. On the Effective Date, the Debtors or
the Reorganized Debtors, as the case may be, on their own behalf and on behalf of the holders of
Allowed Senior Notes Claims, AllowedLender Deficiency Claims, and Allowed General
Unsecured Claims shall execute the Litigation Trust Agreement and shall take all other steps
.necessary to establish the Litigation Trust in accordance with and pursuant to the terms of the
Plan. The Debtors or the Reorganized Debtors shall transfer to the Litigation Trust all of their
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right, title, and interest in the Litigation Trust Assets, including any Litigation Trust Claims
being prosecuted by the Creditors' Committee on behaulfoftiie Debtors' estates prior to the
Effective Date. TheLitigationTrust shall also be responsible for, and respond on behalf of the
Debtors or the Reorganized Debtors to, the subpoenas and requests for production of documents
substantially in the form attached hereto as Exhibit iLl. The Plan Supplement will include a list
of all Causes fAction being prosecuted as of the date thereofthat will be transferred to the
Litigation Trust. On theEffective Date, all of the rights, title to, and interests in theContributing
Lenders' Claims shall be deemed to be transferred to the Litigation Trust by the Contributing
Lenders who voted to approve the Plan, without any further act or writing, and such Contributing
Lenders' Claims shallbe included as part of the Litigation Trust Assets;provided, however, that
any Prepetition Lender or holder of Swap Claim who did not vote to approve ate Plan shall not
be deemed to have transferred any rights until it has executed a Contributing Lender Assignment
transferring its rights, title to, and interests in the ContribUting Lenders' Claims in connection
with its receipt of any distributions from the Litigation Trust. No Contributing Lender shall have
the right to bring any Cause fAction with respect to any Contributing Lenders' Claims, and
only the Litigation Trust shallhavesuch right. Any recoveries on account of the Litigation Trust
Assets shall be distributed to holders of Litigation Trust Interests in accordance with die Plan and
tire Litigation Trust Agreement. Any attorney-client privilege, work-product privilege, or other
privilege or immunity attaching to any documents or communications (whether written or oral)
associated with the above-described rights and Causes fAction shall be transferred to the
Litigation Trust and shall vest in the Litigation Trustee and its representatives, The Debtors or
the Reorganized Debtors, as the case may be, the Litigation Trustee and the Creditors' .
Comminware authorized to take all necessary actions roeffectuafe the transfer of such
privileges. The Confirmation Order shall provide that the Litigation Trustee's receipt of
transferred privileges shall be without waiver in recognition of the joint and/or successorship
interest in prosecuting claims on behalf of the Debtors' estates. Notwithstanding any agreement
or order entered by the Banlauptcy Court to the contrary, the Creditors' Committee shall share
any discovery obtained prior to and after the Etfecdve Date with die Litigation Trustee and the
Litigation Trust Board.

I.

I
!
I 11.2 Purpose of the Litigation Trust. The Litigation Trust shall be established for

the sole purpose of liquidating the Litigation Trust Assets, in accordance with Treasury
Regulation Section 301.7701-4(d), with no objective to continue or engage in the conduct of a
trade or business.

i

i
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11.3 Funding Expenses of the Litigation Trust. in accordance with the Litigation
Trust Agreement, upon the creation of the Litigation Trust, the Debtors or the Reorganized
Debtors, as the case may be, shall transfer the Litigation Trust Funds to finance the operations of
the Litigation Trust, which funding, subject to the Litigation Trust Fund Reserve Amount, shall
be repaid to the holds of the Secured Working Capital Lender Claims from the first Cash
received by the Litigation Trust. The Debtors, the Debtors in Possession and the Reorganized
Debtors shell have no tiirther obligation to provide any iimding with respect to the Litigation
Trust. After payment in fiilt of the Litigation Trust Funds pursuant to the preceding sentence,
any Cash received in respect of any Litigation Trust Assets (excluding the Litigation Trust Funds
themselves) shall be first allocated to replenish theLitigation Trust Fund Reserve Amount prior
to being distributed to holders of Litigation Trust Interests 'm accordance with the Plan and the
Litigation Trust Agreement.
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. 11.4 Transfer of Assets. The transfer of the Litigation Trust Assets to the Litigation
Trust shall be made, as provided herein, for the benefit of the holders of Allowed Senior Notes
Claims, Allowed Lender Deficiency Claims, and Allowed General Unsecured Claimsl
Immediately thereafter, on behalf of the holders fAllowed Senior Notes Claims, Allowed
Lender Deficiency Claims, and Allowed General Unsecured Claims, the Debtors or the
Reorganized Debtors, as thecasemay be, shall transfer such Litigation Trust Assets to the
Litigation Trust in exchange for Litigation Trust Interests for the benefit of holders fAllowed
Senior Notes Claims, Allowed Lender Deficiency Claims, and Allowed General Unsecured
Claims in accordance with the Plan. Upon the transfer of the Litigation Trust Assets, the
Debtors, the Debtors in Possession or the Reorganized Debtors, as the case may be, shall have no
interest in or with respect to the Litigation Trust Assets or the Litigation Trust. Notwithstanding
the foregoing, for purposes of section 553 of the Bankruptcy Code, the transfer of the Litigation
Trust Assets to the Litigation Trustshall not affect the mutuality of obligations whichotherwise
may have existed prior to the effectuation of such transfer. To the extent that any Litigation
Trust Assets cannot be transferred to the Litigation Trust because of a restriction on
transferability under applicable non%a ptcy law that is not superseded or preempted by
section l 123 of the Bankruptcy Code or any otherprovision of the Bankruptcy Code, such
Litigation Trust Assets shall bedeemed to have been retained by theReorganized Debtors or the
Contributing Lenders, as applicable, and the Litigation Trustee shall be deemed to have been
designated as a representative of the Reorganized Debtors or the Contributing Lenders, as
applicable, pursuant to section 1123(b)(3)(B) of the Bankruptcy Code to enforce and pursue such
Litigation Trust Assets on behalf of the Reorganized Debtors or the Contributing Lenders, as
applicable. Notwithstanding the foregoing, all net proceeds of such Litigation Trust Abets shall
be transferred to the Litigation Trust to be distributed to holders of the Secured Working Capital
Lender Claims and holders of the Litigation Trust Interests consistent with the terms of this Plan
and the Litigation Trust Agreement. `

11.5 Valuation of Assets. As soon as possible after the creation of the Litigation
Trust, but in no event later than so days thereafter, the Litigation Trust Board shall infbnn, in
writing, theLitigation Trustee of the value of the assets transferred to the Litigation Trust, based
on the good faith determination of the Litigation Trust Board, and the Litigation Trustee shall
apprise, in writing, the beneficiaries of the Litigation Trust and the holders of the Secured
'Worldng Capital Lender Claims of such valuation. The valuation shall be used consistently by
all parties (including the Debtors, the Reorganized Debtors, theLitigation Trustee, and the
beneficiaries of theLitigation Trust) for all federal income tax purposes.

11.6 Litigation:Responsibilities of Litigation Trustee.

(a) The Litigation Trustee, upon direction by theLitigation Trust Board and in
the exercise of their collective reasonable business judgment, shall, in an expeditious but orderly
manner, liquidate and convert to Cash the assets of the Litigation Trust, die timely
distributions, and not unduly prolong the duration of the Litigation Trust. The liquidation of the
Litigation Trust Assets may be accomplished either through the prosecution, cOmmmise and

settlement, abandonment, or dismissal of any or all claims, rights, or causes of action, or
otherwise. TheLitigation Trustee, upon direction by the Litigation Trust Board, shall have the
absolute right to pursue or not to pursue any and all Litigation Trust Assets as it determines is in
the best interests of the beneficiaries of the Litigation Trust, and consistent with the purposes of
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the Litigation Trust, and shall have no liability for the outcome of its decision except for any
damages caused bywillfulmisconduct or gross negligence. The LitigationTrustee may incur
any reasonable andnecessary expenses in liquidating and converting the Litigation Trust Assets
to Cash and shall be reimbursed in accordance with the provisions of the Litigation Trust
Agreement.

No late than fifteen (15) days prior to the date the hearing to confinnthe
Plan is commenced, the Litigation Trustee shall be selected by the Creditors' Committee and the
Lender Steering Committee, named in the Confirmation Order or in the Litigation Trust
Agreement, and have the power to (i) prosecute for the benefit of the Litigation Trust all Claims,
rights, and Causes of Action transferred to the Litigation Trust (whether such suits are brought in
the name of the Litigation Trust or otherwise) and (ii) otherwise perform the functions and take
the actions provided for or permitted herein or in any other agreement executed by the Litigation
Trustee pursuantto the Plan. Any and all proceeds generated from die Litigation Trust Assets ,
shall be the property of the Litigation Trust

(b)

11.7 Investment Powers. The right and power of the Litigation Trustee to invest
assets transferred to the Litigation Trust, the proceeds thereof; or any income earned by the
Litigation Trustshall be limited to the right and power to invest such assets (pending periodic
distributions in accordance with Section 11.8 of this Plan) only in Cash and Government
securities as defined in section 2(a)(16) of theInvestment Company Act of 1940, as amended;
provides, however, that (a) the scope of any such permissible investments shall be further limited
to include only those investments that a liquidating trust, within the meaning of Treasury
Regulation Section 301.7701-4(d), may be permitted to bold, pursuant to the Treasury
Regulations, or any modification in the IRS guidelines, whetherset forth in IRS rulings, other
IRS pronouncements, or otherwise, and (b) the Litigation Trustee may expend the assets of the
Litigation Trust (i) as reasonably necessary to meet contingent liabilities and maiNtain the value
of the assets of the Litigation Trust during liquidation, (ii) to pay reasonable administrative
expenses (including, but not limited to, any taxes imposed on the Litigation Trust or reasonable
fees and expenses 'm connectionwith litigation), and (iii) to satisfy other liabilities incurred or
assumed by the Litigation Trust (or to which the assets are otherwise subject) in accordance with
the Plan or the Litigation Trust Agreement. »

11.8 Annual Distribution: Withholding. The Litigation Trustee shall distribute at
least semi-annually to the holders of the Secured Working Capital Lender Claims until the
Litigation Trust Funds have been repaid. and thereafter to the holders of the Litigation Trust
Interests, all net Cash income plus all net Cash proceeds from the liquidation of the Litigation
Tnlst AsSets (including as Cash for this purpose, all Cash Equivalents);provided, however, that
the Litigation Trust may retain such amounts (i) as are reasonably necessary to meet contingent
liabilities and to maintain the value of the assets of the Litigation Trust during liquidation, (ii) to
pay reasonable administrative expenses (including any taxes imposed on the Litigation Trust or
in respect of the assets of the Litigation Trust), (iii) to satisfy other liabilities incurred or assumed
by the Litigation Trust (or to which theassets are otherwise subject) in accordance with the Plan
or the Litigation Trust Agreement, and (iv) as determined by the Litigation Trust Board, to fund
the operations of the Litigation Trust. Ali such distributions to be made under the Litigation
Trust Agreement shall he made to the Disbursing Agent who shall distribute them to the holders
of the Secured Working Capital Lenders Claims until the Litigation Trust Funds have been
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repaid and thereafter to the holders of the Litigation Trust Interests based on the number of
Litigation Trust interests held by a holder compared with the aggregate number of Litigation
Trust Interests outstanding, 'm each case subj act to the rems ofthe Plan and the LitigationTrust
Agireement. The LitigationTrustee may withhold fromamounts distributable to any Person any
and all amounts, determined in the Litigation Trustee's reasonable sole discretion, to be required
to be wiuihein by any law, regulation, rule, ruling, directive, or other governmental requirement.

11.9 Reporting Duties.

(a> Federal IncomeTax Treatment of the LitigationTnlst.

(i ) Litigation Trust Assets Treated as Owned by Creditors. For all
federal income tax purposes, all parties (including, without limitation, the
Debtors, the Reorganized Debtors, theLitigation Trustee, and the
beneticiaies of the Litigation Trust)shall treat the transfer of the
Litigation Trust Assets to the Litigation Trust for the benefit of the
beneficiaries of the LitigationTrust, whether their Claims are Allowed on
or after the Effective Date, as (a) a transfer of the Litigation Trust Assets
directly to those holders of Allowed Claims receiving Litigation Trust
Interests (other than to the extent allocable to Disputed Claims), followed
by (b) the transfer by such Persons to the Litigation Trust of the Litigation
Trust Assets in exchange for beneficial interests in the Litigation Trust
(and in respect of the Litigation Trust Assets allocable to the Disputed
Claims Reserve, as a transfer to the Disputed Claims Reserve).
Accordingly, those holders of Allowed Claims receiving Litigation Trust
Interests shall he treated for federal income tax purposes as the grantors
and owners of their respective shares of the Litigation Trust Assets. The
foregoing treatment also shall apply, to the extent permitted by applicable
law, for state and local income tax purposes.

(ii) Tax Reporting.

(1) The Litigation Trustee shall File returns for the
Litigation Trust as a grantor MM pursuant to Treasury Regulation section 1.671-4(a) and in
accordance with this Section I l.9(a)(ii). The Litigation Trustee also shall annually send to each
holder of a Secured Working Capital Lender Claim or holder of a Litigation Trust Interest a
separate statement setting forth the holder's share of items of income, gain, loss, deduction, or
credit and will instruct all such holders to report such items on their federal income tax returns.
The LitigatioN TruStee also shall file (or cause to be filed) any other statements, returns, or
disclosures relating to theLitigation Trust that are required by any governmental unit.

(2) As soon as possible after the Effective Date, the
Litigation Trustee shallmake the valuation of the Litigation Trust Assets prepared by the
Litigation Trust Board under Section 11.5 hereof available firm time to time, to the emeu'lt
relevant, and such valuation shall be used consistently by all parties (including, without
limitation, the Debtors, the Reorganized Debtors, theLitigation Trustee, and the beneficiaries of
the Litigation Trust) for all federal income tax purposes.
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. (3) Allocations of Litigation Trust taxable income
among the holders of the Secured Working Capital Lender Claims or the holders of the
Litigation Trust Interests shall be determined by reference to the manner in which an amountof
Cash equal to such taxable income would be distributed (without regard to any restrictions on
distributions described herein) ill immediately prior to such deemed distribution, the Litigation
Trust had distributed all of its other assets (valued at their tax book value) to the holders of the
Secured Working Capital Lender Claims or the holders of the Litigation Trim Interests, in each
case up to the tax book value of the assets treated as contributed by such holders, adjusted for
prior taxable income and loss and taking into account all prior and conclment distributions from
the Litigation Trust. Similarly, taxable loss of the LiNeation Trust shall be allocated by reference
to the manner in which an economic loss would he borne immediately after a liquidating
distribution of the remaining Litigation Trust Assets. The tax book value of the Litigation Trust
Assets for this purpose shall equal their fair market value on the Effective Date, adjusted in
accordance with tax accounting principles prescribed by the Tax Code, and applicable tax
regulations, and other applicable administrative and judicial authorities and pronouncements.

(4) The Litigation Trustee shall be responsible for
payments, out of the Litigation Trust Assets, of any taxes imposed on the Litigate Trust or its

assets.

(5) . The Litigation Trustee may requiem an expedited
determination of taxes of the Litigation Trust under section 505(b) of the Banlmlptcy Code for
all returns Filed for, or on behalf o12 the Litigation Trust for all taxable periods through the
dissolution of the Litigation Trust.

1 L10 Trust Implementation. On the Effective Date, the Litigation Trust shall be
established and becomeeffective for the benefit of the holders fAllowed SeniorNotes Claims,
Allowed Lender Deficiency Claims, and Allowed General Unsecured Claims. The Litigation
Trust Agreement shall be included in the Plan Supplement and shall contain provisions similar to
those contained in trust agreements utilized in comparable circumstances, including, but not
limited to, any and all provisions necessary to ensure the continued treatment of the Litigation
Trust as a grantor trust for federal income tax purposes. All parties (including the Debtors or the
Reorganized Debtors, as the case may be, the Litigation Trustee, and holders fAllowed Senior
Notes Claims, Allowed Lender Deficiency Claims, and Allowed General Unsecured Claims)
shall execute any documents or other instruments as necessary to cause title to the applicable
assets to be transferred to the Litigation Trust.

11.11 Registrv of Beneficial Interests. TheLitigation Trustee shall maintain a registry
of the holders of the Secured Worldng Capital Lender Claims and the holders of Litigation Trust
Interests. The Litigation Trust Internens may not be transferred or assigned, except by operation
of law or by will or the laws of descent and distribution.

11.12 Termination. The Litigation Trust shall terminate no later than the iiith (5th)
anniversary of the EHlective Date,provided however,that, on or prior to the date that is ninety
(90) days prior to such termination, the Bankruptcy Court, upon motion by a party in interest,
may extend the termof the Litigation Trust if it is necessary to the Iiquidmdon of the Litigation
Trust Assets. Notwithstanding the foregoing, multiple extensions can be obtdned so long as
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Bankruptcy Court approval is obtained at least 90 days prior to the expiration of each extended
term,provided, however, that in no event shall the te=1'm of the Litigation Trust extend past the
tenth anniversary of the E8lective Date.

l l . i 3 Net Litigation TrustReooverv. Notwithstanding anything contained herein to
the contrary, in the event that a defendant in a litigation brought by the Litigation Trustee for and
on behalf of the Litigation Trust (i) is required by a Final Order to make payment to the
Litigation Trust (the "ludement Amount") and (ii) ispermitted by a Final Order to assert a right
ofsetoffunder sections 553, 555, 556, 559, 560, and 561 of the Bankruptcy Code or applicable
non-bankruptcy law against the Judgment Amount (a "Valid Sgotlt"), (y) such defendant shall be
obligated to pay only the excess, if any,of theamount of the Judgment Amount over theValid
Setoff and (z) none of the Litigation Trust or the holders or beneficiaries of the Litigation Trust
Interests shall be entitled to assert a claim against the Debtors or theReorganized Debtors with
respect to the Valid Semi

ARTICLE X11

PROVISIONS FOR THE ESTABLISHMENT AND MAINTENANCE OF
DISBURSEMENT ACCOUNT(S}

12.1 Establishment of Disbursement Account(s}. On or prior to theEffective Date,
the Debtors or the Reorganized Debtors, as the case may be, shall establish one or more
segregated bank accounts 'm the name of the Disbursing Agent under the Plan, which accounts
shall be trust accounts for the benefit of Creditors and holders of Claims pursuant to thePlan and
utilized solely Ear the investment and distribution ofPlan Cash and for distributions received
lorn the Litigation Trust (in respect of the LitigafjoN Trust Funds or other-wise) by the
Disbursing Agent for further distribution to holders of Allowed Secured Working Capital Lender
Claims and Litigation Trust Interests, in each case consistent with the terms and conditions of the
Plan. On or prior to the Effective Date, and periodically to the extent received thereafter, the
Debtors or Reorganized.Debtors shall deposit into such Disbursement Account(s} all Plan Cash
and Cash subsequently received and to be distributed pursuant to Section 5.4(b)(y) or 5.5(b)(y)
of this Plan. The Debtors shall hold in a separate Disbursement Account any Cash reserved to
pay (i) any Administrative Expense Claims (including, without duplication, Twenty-Day
Claims), (ii) any Professional Cornpensadon and Reimbursement Claims and (iii) the portion of
any Priority Non-Tax Claims and Priority Tax Claims not paid on the Effective Date, the Cash
held in such Disbursement Account shall note subject to any rights of set-off by the Disbursing
Agent.

12.2 Maintenance of Disbursement Aocount(s). The Reorganized Debtors shall
invest Cash in Disbursement Account(s) in Cash Equivalents,provided, however, that sufficient
liquidity shall be maintained in suchaccount or accounts to (a) make promptly when due all
payments upon Disputed Claims it; as, and when they become Allowed Claims and(b) make
promptly when due the other payments provided for 'm the Plan.

12.3 Establishment of Producer Disbursement Accouut{s). On or prior to the
Effective Doe, the Producer Representative shall establish one or more segregated bank
accounts in the name of the Producer Representative under the Plan, which accounts shall be
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trust accounts for the benefit of First Purchaser Producers who hold Claims pursuant to the Plan
and utilized solely for the investment and distribution of hods transferred to the Producer
Representative pursuant to Section 3.1 of the Plan for further distribution to holders ofAllowed
First Purchaser Producer Twenty-Day Claims and Allowed First Purchaser Producer Secured
Claims, and theothers entitled to distributions lion the Producer Representative under Section
3.1 of the Plan, in each case consistent with the terms and conditions of the Pian- The Producer
Representative shall hold in a separate account any Cash reserved to pay (i) any First Purchaser
Producer Twenty» Day Claims and (ii) First Purchaser Producer Secured Claims not paid on the
Effective Date- Notwithstanding anything to die contrary ill this Plan, Section l0.4(d) shall not
apply to any account established pursuant to this Section 12.3, and all income taxes payable with
respect to such account shall be paid solely out of such account.

ARTICLE XIII

13.1
as follows:

PROVISIONS REGARDING BISTRIBUTIONS UNDER THE PLAN

Time and Manner of Distributions. Distributions under the Plan shall bemade

(a) Initial Distributions of Cash. On or as soon as practicable after the .
Effective Date, the Disbursing Agent shall distribute, or cause tobe distributed (i) to the
Producer Representative as provided 'm Section 3.1 hereof on behalf of holders of Disputed and
Allowed First Purchaser Producer Twenty-Day Claims and Disputed and Allowed Secured First
Purchaser Producer Claims, (ii) to theDisputed Claims Reserveonbehalf of holders of Disputed
Claims, (iii) to each holder ofAliowed Priority Non-Tax Claims, Allowed Secured Tax Clahns,
Allowed Secured Lender Claims, and Allowed Other Secured Claims and (iv) to each Settling
Party, such Creditor's share, if any, of Cash as determined pursuant to the Plan.

(b) Subsequent Distributions of Cash. On the first (let) Business Day that is
after the close of two (2) full calendar quarters following the date of the initial Effective Date
distributions and, thereafter, on each first (let) Business Day following the close of two (2) full
calendar quarters, the Disbursing Agent shall distribute, or cause to be distributed, to the
Disputed Claims Reserve on behalf of holders of Disputed Claims, and to each holder of
Allowed Priority Non-Tax Claims, Allowed Secured Tax Claims, Allowed Secured Lender
Claims and Allowed Other Secured Claims and te each Settling Party, an amount equal to such
Creditor's share, if any, of Cash as determined pursuant to the Plan, until such time as there is no
longer any potential Cash .

(c) Distributions of New Common Stock and Warrants. Notwithstanding
anything contained herein to the contrary, commencing on or as soon as practicable after the
Effective Date, the Disbursing Agent shall commence distributions, or cause to be distributed, to
the Disputed Claims Reserve on behalf of holders of Disputed Claims, and to each holder of
Allowed Secured Lender Claims, Allowed Senior Notes Claims, Allowed Lender Deficiency
Claims, and Allowed General Unsecured Claims, an amount equal to such Creditor's share, if
any, oflNew Common Stock and Warrants, as determined pursuant to the Plan, and semi-
annually thereafter until such time as dire is no longer any potential New Common Stock and
Warrants to distribute;provided, however, that during theperiod of retention of the New
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Common Stock and the Warrants, the Disbursing Agent shall distribute, or cause to be
distributed, to the Disputed Claims ReServeon behalf ofholders of Disputed Claims, and to each
holder fAllowed Secured Lender Claims, Allowed Senior Notes Claims, Allowed Lender
Deficiency Claims, and Allowed General Unsecured Claims, an amount equal to such Creditor's
share, if any, of dividends declared and distributed with respect to the New Common Stock and
the Warrants, and,provided, arther, that until such mc as all Disputed Claims have been
resolved by Final Order, in wholeor in part, the Disbursing Agent shall hold in reserve at least
one percent (2%) of the New Common Stock and the Warrants to redistributed in accordance
with Article IV of the Plan. The Class A New Common Stock and the Class B New Common
Stock shall be identical in all respects, except that the Class B New Common Stock shall not be
eligible for trading on a national securities exchange or a national market system. The Class B
New Common Stock shall convert automatically into Class A New Common Stock upon the
transfer of such stock to an Entity which is permitted to hold margin securities or at the requiem
of the holder.

(cl) Distribmitions of Second Lien Term Loan Interests. The Disbursing Agent
shall distribute to each holder of an Allowed Secured Lender Claim, such CrediWr's share, if
any, of Second Lien Tenn Loan Interests as determined pursuant to Article IV hereoti

(e) Distributions of the Litigation Trust Interests. The Disbursing Agent shall
commence distributions, or cause to be distributed, to the Disputed Claims Reserve on behalf of
holders of Disputed Claims, and to each holder ofAllowed Senior Notes Claims, Allowed
Lender Deficiency Claims, and Allowed General Unsecured Claims, such Creditor's share, if
any, of Litigation Trust Interests as determined pursuant to Article. W hereof, and semi-annually
thereafter until such time as there are no longer any Litigation Trust Interests to distribute. All
Litigation Trust Interests shall be deemed to have been issued as of the Effective Date, whether
or not held in reserve,

(t) Distributions 8121119 the Litigation Trust. The Litigation Trustee shall pay
all distributions to be made under the Litigation TIUM to the Prepetition Adm'misttative Agent to
repay the Litigation Trust Funds to the holders of Allowed Secured Working Capital Lender
Claims and/or in respect of the Litigation Trust Interests to the Disbursing Agent. Promptly after
receipt of any such distribution (x) in respect of the repayment of the Litigation Trust Funds, the
Prepetition Administrative Agent shall distribute the same to the holders of Allowed Seemed
Working Capital Lender Claims (or to the Disputed Claims Reserve on behalf of holders of
Disputed Claims that are Secured Worldng Capital Lender Claims) and (y) in respect of
distributions to holders of the Litigation Trust Interests, the Disbursing Agent shall distribute the
same to the holders of the Litigation Trust Interests, 'm each case in accordance with this Plan;
provided. however, that any Prepetition Lender or holder of a Swap Claim who did not vote to
accept the Plan shall not be entitled to receive any distributions until it has executed a
Contributing Lender Assignment.

13.2 Timeliness of Payments. Any payments or distributions tobe made pursuant to
the Plan shall be deemed to be made timely if made within thirty (30) days after the dates
specified in the Plan. Whenever any distribution to be made under this Plan shall be due on a
day other than a Business Day, such distribution shall instead be made, without interest, on the
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immediately succeeding Business Day, and shall not be deemed to have been made on the date
due.

13.3 Distributions by the Disbud-sing Agent Except as provided in Section 13.l(f),
all distributions under the Plan shallbemade by the Disbursing Agent. All distributions made to
the holders of the Secured Lender Claims shall be paid by the Disbursing Agent to the
Prepetition Administrative Agent which shall mice all distributions to the holders of the Secured
LenderClaims. All distributions made to the Producers (other than distributions with respect to
Unsecured First Purchaser Producer Claims which are provided for in Section 5.10) shall be paid
by the Disbursing Agent to the Producer Representative who shall make all distributions (other
than distributions with respect to Unsecured First Purchaser Producer Claims which are provided
for in Section 5.10) to the Producers. All distributions made to the holders of the Senior Notes
Claims shall be paid by the Disbursing Agent to the Indenture Trustee which shall make all
distributions to the holders of the Senior Notes Claims, The Disbursing Agent and, as
applicable, the Producer Representative, shall be deemed to hold all property to be distributed
hereunder in dust for the Persons entitled to receive the same. The Disbursing Agent, and as
applicable, the Producer Representative, shall not hold an economic or beneficial interest in such
prepare.

13.4 Manner of Pavment under the Plan. Unless the Entity receiving a payment
agrees otherwise, any payment in Cash to be made by the Disbursing Agent shall be made, at the
election of the Disbursing Agent, by check drawn on a domestic bank or by wire t1i'8nsfer firm a
domestic bank;provided, howevg-:r_,that no Cash payments shall be made to aholderof an
Allowed Claim until such time as the amount payable thereto is equal to or greater than Ten
Dollars ($l0.00);provided further, that all payments in Cash to the Prepetition Administrative
Agent shall be made by wire transfer-

13.5 Delivery of Distributions. Subject to the provisions of Bank:ruptcy Rule 9010,
distributions and deliveries to holders of'Allowed Claims shall be made at the address of such
holders as set forth on the Schedules filed with the Banloruptxzy Court unless superseded by the
address set forth on proofs of claim filed by such holders, or at the last known address of such
holders if no proof of claim is filed or if the Debtors have been noted in writing of a change of
address.

IZL6 FractionalNew Common Stock/ Warrants. No fractional shares otlNew
COmmon Stock or Warrants shall be issued. Fractional shares of New Common Stock and
Warrants shall be rouNded to the next greater or next lower number of shares in accordance with
the followiNg method: (a) fractions ozone-half (IQ) or greater shall be rounded to thenext
higher wholenumber and (IJ) tractions of less than one-half (1/2) shall be rounded to the next
lower whole number. The total number of shares or interests of New Common Stock and
Warrants to be distributed to a Class hereunder shall be adjusted as necessary to account for the
rounding provided for in this Section 13-6.

13.7 Undeliverable Distributions.

(a) I-Ioldine of Undeliverable Distributions. If any distribution to any holder
is returned to the Reorganized Debtors or, as applicable, the Prepetition Administrative Agent or
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the Producer Representative, as undeliverable, no further distributions shall be made to such
holder unless and until the Reorganized Debtors or, as applicable, the Prepetition Administrative
Agent or the Producer Representative, are nodiied, in writing, of such holder's then~current
address. Undeiiveiable distributions shall remain in the possession of the Reorganized Debtors
until such time as a distribution becomes deliverable. All Entities ultimately receiving
undeliverable Cash shall not be entitled to any interest or other accruals of any kind- Nothing
contained in the Plan shall require the Reorganized Debtors or, as applicable, the Prepetition
Administrative Agent or the Producer Representative, to attempt to locate any holder of an
Allowed Claim.

(b) Failure to Claim Undeliverable Distributions. Any holder of an Allowed
Claim that does not assert its rights pursuant to the Plan to receive a distribution within five (5)
years from and alter the Effective Date shall have its entitlement to such undeliverable .
distribution discharged and shall be forever barred from asserting any entitlement pursuant to the
Plan against the Reorganized Debtors or, as applicable, the PrepetitiOn Administrative Agent or
the Producer Representative, or their respective property. In such case, any consideration held
for distribution on account at" such Claim shall revert to the Reorganized Debtors.

13.8 Time Bar to CashPayments. Checks issued by the Disbursing Agent Er, as
applicable, the Prepetition Administrative Agent or the Producer Representative, on account of
Allowed ClaiMs shall be null and void if not negotiated within 180 days from and alter the date
of issuance thereof Requests for re-issuance of any check shall be made directly to the
Disbursing Agent or, as applicable, the Prepetition Administrative Agent or the Producer
Representative, by the holder of the Allowed Claim with respect to which such check originally
was issued. Any claim in respect of such a voided cheek shall be made on or before the later of
(a) the fifth (5th) anniversaryofthe Effective Date or (b) 180 days after the date of issuance of
such check, if such check represents a final distribution hereunder on account of such Claim.
After such date, all Claims in respect of voided checks shall be discharged and forever barred
and the Reorganized Debtors or the Producer Representative, as applicable, shall retain all
monies related thereto.

13.9 " Distributions After Effective Date. Distributions made after the Effective Date
to holders of Claims that are not Allowed Claims as of the Effective Date, but which later ,
become Allowed Claims, shall be deemed to have been made in accordance with the terms and
provisions of Section 13.1 of the Plan. .

13.10 Setoffs. Other than with respect to Claims of the Prepetition Lenders, the -
Postpetition FiuancUlg Claims, and the Senior Notes Claims (as to which any and at! rights of
setoffor teooupmenthave been waived), the ReorganizedDebtors may, pursuant to applicable
non-bankruptcy law, set off again any Allowed Claim and the distributions to be made pursuant
to the Plan on account thereof(before any distribution is made on account of such Claim), the
claims, rights, and causes of action of any nature the Debtors or the Reorganized Debtors may
hold against the holder of such Allowed Claim;provided, however. that neither the failure to
effect such a setoff nor the allowance of any Claim hereunder shall constitute a waiver or release
by the Debtors, the Debtors 'it Possession, the Reorganized Debtors, or the Litigation Trustee of
any such claims, rights, and causes of action that the Debtors, the Debtors 'm Possession, or the
Reorganized Debtors or the Litigation Trustee may possess. against such holder, and,Drovided,
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further, that, unless Oewimprovided by order of the Bankruptcy Court, nothing contained in
the Plan is intended to limit the ability of any Creditor to effectuate rights of setoff or
recoupment preserved or permitted by the provisions of sections 553, 555, 556, 559, 560, or 561
of the Bankruptcy Code or pursuant to the common law right of recoupment.

13.1 I Allocation of Plan I)istn°bntions Between Principal and Interest. To the
extent that any Al lowed Claim entitled to a distribution under the Plan is comprised of
indebtedness and accrued but unpaid interest thereon, such distribution slnall be allocated first to
the principal amount of the Claim (as determined for federal income tax purposes) and then, to
the extent the consideration exceeds the principal amount of the Claim, to accrued but unpaid
interest.

13.12 Record Date. With respect to all holders of Claims against the Debtors in
Classes 1 through 148 and Classes 175 through 226, the Record Date shi be the date for the
purposes of determining the holders ofAllowecl Claims entitled to receive distributions pursuant
to the Plan and the claims register shall be closed on the Record Date. The Debtors and the
Reorganized Debtors shall have no obligation to recognize any 1:-ansfer of any Claims occurring
after 5:00 p.m. (prevailing Easter Time) 011 the Record Date with respect to such Classes.

13.13 Senior Notes Indenture Trustee as Claim Holder. Consistent with Bankruptcy
Rule 3003(c), the Debtors shall rewgMze the master proof of claim (Claim No. 2614) filed by
the Senior Notes Indenture Trustee in respect of the Senior Notes Claims. Accordingly, any
proof of claim filed by a holder of a Senior Notes Claim may be disallowed as duplicative of the
Senior Notes Indenture Trustee master proof of claim, without further action or Bankruptcy
Court order.

13.14 Limited Recoveries. Notwitbstand° mg anything contained herein to the contrary,
in the event that the sum of distributions from Plan Currency, including distributions from
Litigation Trust Interests and distributions under the Canadian Plans, are equal to or in excess of
one hundred percent (100%) of any holder's Allowed Claim, then distributions from the
Litigation Trust to be distributed to such holder in excess of such one hundred percent (IDO%)
shall be deemed redistributed to holders of Litigation Trust Interests for and on behalf of holders
of other Litigation TrUst Interests and accordingly shall be distributed in accordance with the
provisions of the documents, instruments and agreements governing such Litigation Trust
Interests and the Bankruptcy Code.

I

ARTICLE XIV

RIGHTS AND POWERS OF DISBURSING AGENT

14.1 Powers of the Disbursing Agent. The Disbursing Agent shall be empowered to
(a) take all steps and execute all instruments and documents necessary to effectuate the Plan, (b)
make distributions contemplated by the Plan, (c) comply with the Plan and the obligations
hereunder, (d) file all tax returns and pay taxes in connection with the reserves created pursuant
to the Plan, and (e) exercise such other powers as may be vested in the Disbursing Agent
pursuant to order oflile Banlomptcy Court, pursuant to the Plan, or as deemed by tlle Disbursing
Agent to be necessary and proper to implement the provisions of' the Plan.

I
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14.2 . Fees and Expenseslncurred From and After the.Effective Date. Except as
otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees and expenses
incurred by the Disbursing Agent from and after the Effective Date, including, without
limitation, reasonable fees and expenses of counsel, shall be paid in Cash by the Reorganized
Debtors without further order of the Bankruptcy Court within twenty (20) days ofreceipt of an
invoice by the Reorganized Debtors. 111 the event that the Reorganized Debtors object no the
payment of such invoice for pcst4Effective Date fees and expenses, 'm whole or in part, and the
parties cannot resolve such objection otter good faith negotiation, the Bankruptcy Court shall
'retain jurisdiction to make a determination as to the extent to which the invoice shall be paid by
the Reorganized Debtors.

14.3 Exculpation. From and after the Effective Date, the DisbmsMg Agent shall be
.exculpated by all Persons and Entities, including, without limitation, holders of Claims and
Equity Interests and other parties in interest, from any and all Claims, Causes of Action, and
other assertions of liability arising out of the discharge of the powers and duties conferred upon
such Disbursing Agent by the Plan or any order of the Bankruptcy Court entered pursuant to or
'm furtherance of the Plan, or applicable law, except for actions or omissions to act arising out of
the gross negligence or willful misconduct of such Disbursing Agent. No holder of Claim or
an Equity Interest or other party in interest shall have or pursue any Claim or Cause of Action
against the Disbursing Agent for making payments in accordance with the Plan or for
implementing the provisions of the Plan.

ARTICLE XV

RIGHTS AND POWERS OF PRODUCER REPRESENTAHVE AND THE
PREPETITION Am~m~osTRATwE AGENT

15.1 Powers of the Producer Representative and the Prepetition Administrative
Assent. The Producer Representative and the Prepetition Administrative Agent shall be
empowered to (a) take all steps and execute all instruments aNd documents necessary to
effectuate the Plan, (b) make distributions contemplated by the Plan, (c) Gomply with the Plan
and the obligations hereunder, (d) file all tax returns and pay taxes in connection with the
reserves created pursuant to the Plan, and (e) exercise such other powers as may be vested in the
Producer Representative or the Prepetition Administrative Agent pursuant to order of the
Banlmlptey Court, pursuantto the Plan, or as deemed by the Producer Representative to be
necessary and proper to implement the provisions of the Plan.

15.2 Exculpating. From and after the Effective Date, the Producer Representative and
the Prepetition Administrative Agent shall be exculpated by all Persons and EntzUes, including,
without limitation, holders of Claims and Equity Interests and other parties in interest, Nom any
and all Claims, Causes fAction, and other assertions of liability arising cut of the discharge of
the powers and duties conferred upon the Producer Representative or the Prepetition _
Administraldve Agent by the Plan or any order of the Bankruptcy Court entered pursuant to or in

France of the Plan, or applicable law, except for actions or omissions to act arising out of the
gross negligence or willful misconduct of the Producer Representative or the Prepetition
Administrative Agent. No holder of a Claim or an Equity Interest or other party in interest shall
have or pursue any Claim or Cause fAction against the Producer Representative or the
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Prepetition Administrative Agent .for making payments in accordance with the Plan or for
implementing the provisions of the Plan .

ARTICLE XVI

EXECUTORY CONTRACTS AND UN1=:X1'IRED LEASES

16.1 . Assumption or Reieciioll of Executors Contracts and Unexpired Leases.
Pmsuant to sections 365(a) and 1 l23(b)(2) of the Bankruptcy Code, adj executors contracts and
unexpired leases that exist between the Debtors and any Person or Entity shall be deemed
rejected by the Debtors, as of the Effective Date, except for any executors contract or unexpired
lease (i) that has been assumed pursuant to an order of the Bankruptcy Court entered prior to the
Effective Date aNd for which the motion was tiled prior to the Confirmation Date, (ii) as to
which a motion for approval of the assumption of such executors connect or unexpired lease has
been filed and served prior to the Confirmation Date, or (iii) that is specifically designated as a
contract or lease to be assumed on Schedule i(A) {executors contracts) or Schedule 1(B)
(unexpired leases), which Schedules shall be contained in the Plan Supplement; provided,
however, that the Debtors reserve the right, on or prior to the Confirmation Date, to amend
Schedules 1(A) and 1(B) to delete any executors contract or unexpired lease therefrom or add
any executors contract or unexpired lease thereto, in which event such executors contract(s) or
unexpired lease(s) shall be deemed to be, respectively, assumed or rejected. The Debtors shall
provide notice of any amendments to Schedules i(A) and l(B) to the parties to the executors
contracts and unexpired leases affected thereby. The listing of a document on SChedule l(A) or
1(8) shall not constitute an admission by the Debtors dirt such document is an executors
contract or an unexpired lease or that the Debtors have any liability thereunder.

16.2 Approval of Assumption or Rejection of Executorv Contracts and Unexpired
Leases. Entry of the Confirmation Order shall, subject to and upon the occurrence of the
Effective Date, constitute (i) the approval, pursuant to sections 365(a) and l 123(b)(2) of the
Bankruptcy Code, of the rejection of the executors contracts and unexpired leases rejecter
pursuant to Section 16.1 of this Plan, (ii) the extension of time, pursuant to section 365(d)(4) of
the Bankruptcy Code, within which the Debtors may assume, assume and assign, or reject the
unexpired leases specified in Section 16.1 of this Plan through the date of entry of an order
approving the assumption, assumption and assignment, or rejection of such unexpired leases, and
(iii) the approval, pursuant to sections 365(a} and 1123(b)(2) of the Banloruptey Code, of the
assumption of the executors contracts and unexpired leases assumed pursuant to Section 16.1 of
this Plan.

16.3 Inclusiveness. Unless otherwise specified on Schedules l(A) and l(B}, each
executors contract and unexpired lease listed or to be listed on Schedules 1(A) and l(B) shall
include modifications, amendments, supplements, restatements, or other agreements made
directly or indirectly by any agreement, instrument, or other document that in any manner affects
such executors contra or unexpired lease, without regard to whether such agneennent,
instrument, or other document is listed on Schedules l(A) and 1(B).

16-4 Cure of Defaults for Assumed ExecutoIv Contracts and Unexpired Leases.
Except as may otherwise be agreed to by the parties, within thirty (30) days after the Effective
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Date, the Reorganized Debtors shaLl[cure any and all undisputed defaults under any executors
contact or unexpired lease assumed by the Debtors pursuant to the Plan, in accordance with
section 365(b) of the Bankruptcy Code. All  disputed defaults that are required to be cured shall
be cured either.within thirty (30) days of the entry of a Final Order detennining the amount,  i f
any, of the ReorganizedDebtors ' liability w i t h respect thereto, or as otherwise may be agreed to
by the part ies

16.5 Bar Date for  F i l i ng Proofs  o f  C la im Relat ing to  Exeeutorv  Cont racts  and
U n e x p i re d Leases Rejected Pursuant to the Plan. Claims aris ing out  of  the reject ion fan
executors contract or unexpired tease pursuant to Section 16.1 of the Plan must be fi led with the
Bankruptcy Court and served upon the Debtors (or, on and after the Effective Date, Reorganized
Debtors) no later than thirty (30) days af ter the later of  (i ) not ice of  entry fan order approving
the rejection of such executors contract or unexpired lease, (i i) notice of entry of the
Conf i rmat ion Order,  and (i i i ) not ice of  an amendment to Schedule 1(A) or l (B).  Al l  such Claims
not f i led within such t ime wil l  be forever barred f irm assert ion against the Debtors and their
estates or the Reorganized Debtors and their property .

16.6 Insurance Pol i c ies. Notwi thstanding a rming contained in thePla.n to the

conUary, unless subject to a motion for approval or rejection that has been fi led and served prior
to the Confirmation Date, al l  of the Debtors' insurance policies and any agreements, documents
or instruments relating thereto, shall be treated as executlory contracts under the Plan and shall be
assumed pursuant to the Plan, effective as of the Effective Date. Nothing contained in this
Section 16.6 shall constitute or be deemed a waiver of any Cause of Action that the Debtors may
hold against any Enti ty,  including, without l imitat ion, the insurer, under any of the Debtors'
insurance policies.

ARTICLE XVII

C Q M M I T T E E S ,  E X A M I N E R ,  A N D  F E E  A U D I T O R

17.1 D isso lu t i on  o f  C red i t o rs '  Commi t t ee  and Producers '  Commi t t ee . On the
Effect ive Date, the Creditors'  Committee and the Producers' Committee shall  be dissolved and
the members thereof and the professionals retained by the Creditors' Committee and the
Producers' Committee in accordance with section 1103 of the Bankruptcy Code shall  be released
and discharged from their respective ' f iduciary obligations; provided,  however, that the Creditors'
Committee shal l  not be dissolved for the fol lowing l imited purposes: (i ) seeking approval of any
application of a Professional Compensation and Reimbursement Claim, (i i) obi eating to any
appl icat ion of  Professional  Compensat ion and Reimbursement Claim; and (i i i ) any appeals of
the Conf i rmat ion Order, provided,  further, that the Producers' Committee shall not be dissolved
for the l imited purpose of prosecut ing any appl icat ion of  Professional Compensat ion and
Reimbursement Claim submitted by the Producers'  Committee. Al l  reasonable fees and
expenses of members of the Lender Steering Committee, the reasonable fees and expenses of the
Prepeti t ion Administrat ive Agent 's professionals for post-Effect ive Date act ivi t ies referred to in
clauses (i), (i i) and (i i i) of the preceding sentence, the reasonable fees and expenses ofmembers
of the Creditors' Committee, the reasonable fees and expenses of the Creditors' Committee's
professionals for post~Effective Date activit ies authorized under this Section 17.1 and the
reasonable fees and expenses of the Producers' Committee'sprofessionals for post-E8ective
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Date activities authorized under this Section 17.1 shall be paid without further Bankruptcy Court
aPProvalupon the submission of invoices to the Reorganized Debtors. Following the Effective
Date, none of the Creditors' Committee's professionals shall be precluded H'om representing any
Entity acting for the Litigation Trust or other Entities created by this Plan, including, without
limitation, the Litigation Trustee or the Litigation Trust.

17.2 Examiner. To the extent not discharged and released on or prior to the
Confirmation Date, on the tenth (10th) day following the Confirmation Date, the Examiner and
the professionals retained by the Examiner shall be released and discharged from their respective
obligations outstanding pursuant to the Investigative Order. On or prior to the thirtieth (3 Oth)
day following the Continuation Date, or such other dare as shall be agreed upon, 'm writing, by
the Examiner and the Debtors or the Reorganized Debtors, as the case may be, and except as (w)
otherwise provided in Bankruptcy Court orders relating to the Tecrminadon Procedures Motion,
(x) previously delivered, (y) otherwise available on a centralized, coded tiling system available
to the Debtors or (z) prohibited by any easting confidentiality order entered by the Bankruptcy
Court or other confidentiality agreentlent executed by the Examiner, the Examiner shall deliver to
the Reorganized DebtOrs and the Litigation Trustee (i) one copy of the report filed by the
.Ex8mitter inthe Ci1apter.1 lCases,(ii) all materialcited in the footnotes oft Nereport,(iii) any
other materials and work product, including, without limitation, transcripts, interview
memoranda, witness folders, expert reports and analyses, and transactional documents and
summaries thereof produced, developed, or compiled by the Examiner and his consultants and
experts in connection with the Investigative Order, and (iv) a schedule of all materials which the
Examiner is, or claims to be, precluded from delivering to the Debtors or the Litigation Trustee,
in each case in connection with the Investigative Order. Notwithstanding the foregoing, nodding
contained in the Plan is intended, nor shall it be deemed, to modify, affect, or amend die terms or
provisions ofBankl'uptcy Court orders relating to the appointment of the Examiner or the
Termination Procedures Motion.

17.3 FeeAuditor. To the extent not discharged and released on or priorto the
Confirmation Date, on the tenth (10th) day following the entry of a Final Order in respect of the
last of any outstanding fee applications, the Fee Auditor shall be released and discharged from its
obligations outstanding pursuant tithe Fee Auditor Order. The amount of any reasonablefees
and expenses of the Fee Auditor incurred otter the E8lec1:ive Date shall be paid in Cash by the
Reorganized Debtors without further order of the Banknlptcy Court within thirty (30) days of
receiptof an invoice by the Reorganizzed Debtors. In the event that the Reorganized Debtors
object to payment of such invoice for post-Effective Date fees and expenses, in whole or 'm part,
and the parties cannot resolve such objection after good faith negotiation, the Bankruptcy Court
shall retain jurisdiction to make a determination as to the extent to which the invoice shall be
paid by the Reorganized Debtors.

I
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ARTICLE xvi

CONDITIONS PRECEDENT TO EFFECTIVE DATE OF THE PLAN;
IMPLEMENTATION PRUVISIONS

18.1 Conditions Precedent to Effective Date of the Plan. The occurrence of the
Effective Date and the substantial consummation of the Plan are subject to satisfaction of the
following conditions precedent:

(a) Entry of the Confirmation Order. The Clerk of the Bamlcruptcy Court shall
have entered the Confirmation Order in form and substance acceptable to the Debtors, the
Lender Steering Committee, and the Creditors' Committee and the effectiveness of which shall
not have been stayedten(10) days following the entry thereof

(b) Producers' Settlement Payments. (i) The sum of (A) the total payments
with respect to the First Purchaser Producer Twenty-Day Claims _gas (B) the total payments with
respect to the Secured First Purchaser Producer Claims (including payments pursuantto Sections
3.1 (c)(i), (ii), (iii)and (iv) of this Plan) shall not exceed $172.5 million in the aggregate. (ii) The
sum of (A) the total payments with respect to the Other Twenty-Day Claims paid by the Debtors
to the Settling Parties under the Other Twenty-Day Claims Settlement, or odiemfise, glug (B) the
total reserve iiunded by the Debtors with respect to Other Twenty-Day Claims held by Non-
Settling Parties shall not exceed $154 million in the aggregate. (iii) The sum of (A) the amount
of the total payments referred to in Section l8.l(b)(i) hereof_Q1_L_i§ (B) the amount of the total
payments and reserves refereed to in Section 18. l (b)(ii) hereof plug (C) the payment with respect
to the Alon Claim shallot exceed $337 million in the aggregate,

(c) Adversary Proceedinszs. (i) The Producer Plaintiffs shall have voluntarily
dismissed with prejudice the Producer State-SpeciEc Adversary Proceedings with respect to the
Debtors, the Prepetition Administrative Agent and the Prepetition Lenders by no later than the
Effective Date. {ii) The parties to the Producer State-Specific Adversary Proceedings shall have
filed papers, in a font acceptable to the Debtors and thePrepetition Administrative Agent,
voluntarily dismissing with prejudice the Third Circuit Appeals by no later than the Effective
Date. (iii) Each of the Producers named as plaintiffs in the Producer State-Specific Adversary
Proceedings shall have voluntarily dismissed With prejudice the Other Proceedings to which it is
a party with .respect to the Debtors, the Prepetition Administrative Agent and the Prepetition
Lenders and/or their affiliates, as applicable, by no later than the Eliecdve Date.

. (d) Twenty-Dav Claims. The Debtors and the Prepetition Administrative
Agent shallhavevoluntarily dismissed with prejudice all fact-based objections to First Purchaser
ProdUcer Twenty-Day Claims by no later than the Effective Date of the Plan;provided, however.
that the Producers' Committee or the Producer Representative is permitted m pursue the disputes
regarding certain First Purchaser Producer Twenty-Day Claims that were set forth in the Notices
tiled by the Debtors on July 17, 2009.

(e) Other Producer-Related Litigation. Other than the legal and fact-based
objections to the Other Twenty» Day Claims, all Producer-related litigation commenced in the.
Bankruptcy Court and to which theDebtors or the Prepetition Administrative Agent are currently
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parties shall havebeen voluntarily dismissed with prejudice as to the Debtors, the Prepetition
Administrative Agent, andthePrepetitionLenders.

(f) Release ofkestricted Cash. The Clerk of the Bankruptcy Courtshallhave
entered an order, in form and substance acceptable to counsel for the Prepetition Administrative
Agent and counselfor the Producers' Committee,authors;zing therelease Hom escrow of the
Restricted Cash for use to fund the Plan.

(8) .
necessary to implement the Plan shall have been effected or executed and shall be reasonably
acceptable to the Lender Steering Committee and the Creditors' Committee.

Execution of Doc_g_memts; Other Actions. All other actions and documents

(h) Consents Obtained. The Debtors shall have received all authorizations,
consents, regulatory approvals, sWings, letters, no-action letters, opinions, or documentsthat are
necessary to implement the Plan and tlnai are :required by law, regulation,or order.

(i) Bzdt Facility. An Exit Facility, the terms and conditions of which shall be
reasonably satisfactory to the Debtors, the Lender Steering Committee, and the Creditors'
Committee, shall have been provided.

(j) Approval and Consummation of Ceartain Canadian Plans. The SemCAMS
ULC Plan and the SemCanada Nova Scotia Plan shall have been approved and consummated
concunently with the effectiveness ef the Plan and the aggregate amount of Canadian
Distributions made on or prior to the Eifeciive Date shall have been no less than $160 Million.

(k) Liti cation Tnzst. The Litigation Trust Agreement shall have been
executed and all steps necessary to establish the Litigation Trust in accordance with and pursuant
to the terns of the Plan shall have occurred in a manner reasonably satisfactory to the Lender
Steering Committee and the Creditors' Committee.

(I) New S€>cl1!TitiQs. The New Common Stock and Warrants shall have been
authorized in the amounts set forth 'm the Plan and on terms reasonably satisfactory to the Lender
Steering Committee and the Creditors' Committee.

18.2 Failure of Conditions Precedent. In the event that one or more of the conditions
specified in Section 18.1 hereof havenotoccurred orbeen waived as permitted by Section 18.3
hereof on or before November 15, 2009, (3) tile Confirmation Order shall be vacated, (ii) no
distributions under thePlan shall he made, (iii) theDebtors and all holdersof Claims and Equity
Interests shi be restored to thestatus quo anteas of the day immediately preceding the
Confirmation Date as though the Confirmation Date never occurred, and (iv) the Debtors'
obligations with respect to Claims and Equity Interests shall remain unchanged and nothing
contained herein shall constitute or be deemed to be a waiver or release of any Clams or Equity
Interests by or against theDebtors or any other person or to prejudicein any manner the rights of
the Debtors or any person in any iiuther proceedings involving the Debtors. For the avoidance
of doubt, and notwithstanding anything in the Disclosure Statement or the Plan to the contrary, if
the Plan is not conNnned or does not become effective, nothing in the Plan or the Disclosure '
Statement shall be construed as a waiver of any rights or Claims of the Debtors, the Lender
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Steering Committee, the Creditors' Committee, the Producers' Committee or the Producer
Plaintiffs. .

18-3 Waiver of Conditions Precedent. The Debtors, subject to receipt ofconsent of
the Lender Steering Committee and the Creditors' Committee, which consent shall not be
unreasonably withheld,` and to the extent not prohibited by applicable law,may waive one (1) or
more ofthe conditions precedent to effectiveness of thePlan set ford in Section 18.1 hereoii

ARTICLE :mc

PROVISIONS REGARDING CORPORATE GOVERNANCE AND MANAGEMENI OF
THE REGRGANIZED DEBTORS AND NEW HOLDCO .

29.1 General. On the Effective Date, the management, control, and operation of the
Reorganized Debtors and New Holdco shall become the general responsibility of the Board.

19.2 Directors and Officers of New Holden.
I n

(a) New Holdco Board. The initial Board shall be selected by a committee
comprised of members of the Lender Steering Committee and the Creditors' Committee and
shall be disclosed not later than ten (go) days prior to the Conilmation Hearing. The Board shall
consist of seven (7) directors, composed of (i) the Chief Executive Officer of New Holdco, (ii)
five (5) directors nominated by the Lender Steering Committee, and (iii) one (1) director
nominated by the Creditors' Committee. A majority of the members of the Board shall be
independent directors with knowledge of or experience in the Reorganized SemGroup
COmpanies' industry. Each of the members of the initial Board shall serve in accordance with
applicable ro bankruptcy law and the New Hoodoo Certificate. oflncorporation and New Holdco
Bylaws, as the same may be amended from time to time.

(b) New I-Ioidco Officers. The identity of the Persons who will serve as
executive officers of New Holdco will be disclosed in the Plan Supplement if known by the date
the Plan Supplement is filed.

19.3 Issuance of New Secure°ties. The issuance of the following securities byNew
I-Ioldco is herebyauthorized without furtheract or action under applicable law, regulation, order,
or rule' ,

<a) 41,400,000 shares of New Common stock,

(b) 2,178,947 Warrants; and

(<=) the Management Stock.

19.4 Listing of New Common Stock. New Holdco shall use commercially reasonable
efforts to cause the shares of the Class A New Common Stock to be listed on a national securities
exchange or market system for trading on or as soon as pxaoticable airer the E8lective Date.
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19.5 Management Intentive Plan,New Holdco shall, on the Effective Date, adopt
the ManagementIncentive Plan for certainof its employees and Boardmembers, pursuant to
which such employees and Boardmembers shallbe eligibleto receiveManagementStuck. The

. terms of the Management Incentive Plan shall be contained in the Plan Supplement.

ARTICLE XX

EFFECT OFCONFIRMATION

20.1 Title to and Vesting of Assets. On the Effemive Date, pursuant to sections
1l4l(b) and (c) of the Bankruptcy Code, all properly of the estates of the Debtors shall vest in
the Reorganized Debtors or the Litigation Trust, as the case may be, tree and Clea fall Claims,
Liens, encumbrances, and other interests, except as provided herein, and the Confirmation Order
sh8d1 be a judicial determination of discharge of the liabilities of the Debtors and the Debtors 'm
Possession except as provided in the Plan. From and after the Effective Date, the Reorganized
Debtors may operate their businesses and may use, acquire, and dispose of property free and
clear of any restrictions of the Bankruptcy Code or the Bankruptcy Rules and in all respects as if
there were no pending cases under any chapter or provision of the Bankruptcy Code, except as
provided herein.

20.2 Discharge of Claims and Termination of Equity Interests. Except as
otherwise provided 'm the Plan or in the Confirmation Order, the rights afforded 'm the Plan and
the payments and distributions to be made hereunder shall be in exchange for and in complete
satisfaction and discharge of all existing debts and Claims other Hwan the SemCattada Energy
Claim, and shall terminate all Equity Interests, of any kind, nature, or description whatsoever,
including any interest accrued on such Claims from and amer the Petition Date, against or in the
Debtors or any of their assets or properties to the fullest extent permitted by. section l]4l Of the
Bankruptcy Code. Except as provided in the Plan, on the Effective Date, all existing Claims
against the Debtors other than the SemCanada Energy Claim and Equity Interests in the Debtors,
shall be, and shall be deemed to be satisfied and discharged, and all holders otlClaims other than
the Se1nCanada Energy Claim and Equity Interests shall be precluded and enjoined Nom
asserting against the Reorganized Debtors or theLitigation Trust, or any of their respective
assets or properties, any other or further Claim or Equity Interest based upon any act or omission,
transaction, or other activity of any kind or nature that occurred prior to the Effective Date,
whether or not such holder has filed a proof of Claim or proof of Equity iNterest,

20.3 Discharge of Debtors. Upon the Effective Date and in consideration of the
Distributions no be made hereunder, except as otherwise expressly providedherein, the Debtors
shall be discharged of all Claims, Equity interests, rights, and liabilities that arose prior to the
Eifeetive Date, to the fullest extent permitted by section 1141 of the Bankruptcy Code, other
than the SemCanada Energy Claim. Upon the Effective Date, all Persons and Entities shall be
forever precluded and enjoined, pursuant to section 524 of the Bankruptcy Code, Bam asserting
against the Debtors, the Debtors 'm Possession, the Litigation Trust, or their respective successors
or assigns, including, without limitation, the Reorganized Debtors, the Litigation THISL or their
respective asset properties or 'interests in property, any discharged Claim or Equity Interest in the
Debtors, any other or further Claims, other than the SemCanada Energy Claim, based upon any
act or omission, transaction, or other activity of any land or nature that occurred prior to the
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Confirmation Date, whether or not the facts or legal bases therefore were known or eadsted prior
to the Confirmation Date regardless of whether a proof of Claim or Equity Interest was filed,
whether the holder thereof' voted to accept or reject the Plan, or whether the Claim or Equity
Interest is an Allowed Claim or an Allowed Equity Interest.

20.4 Injunction on Claims. Except as otherwise expressly provided in the Plan, the
Confirmation Order, or such other order of the Bankruptcy Court that may be applicable, all
Person or Entities who have held, hold, or may hold Claims, or other debt or iiabiiity dirt is
discharged or Equity Interests or other right of equity interest dirt is discharged pursuant to the
Plan are pennanentiy enjoined, from and otter the EffectiveDate, tim (a) commencing or
continuing in any manner any action or other proceeding of any kind on any such Claim, or other
debt or liability or Equity Interest or otller right ofequity interest that is terminated or cancelled
pursuant to the Plan against the Debtors, the Debtors in Possession, or the Reorganized Debtors,
the Debtors' estates, or properties or interests in properties of the Debtors, the Reorganized
Debtors, theDisburs'mg Agent, the Prepetition Administrative Agent, the Producer
Representative or the Litigation Trust, (b) the enforcement, attachment, collection, or recovery
by any manner or means of any judgment, award,decree, or order against the Debtors, the
Debtors 'm Possession, or theReorganized DebtOrs, theDebtors' estates or properties, the
Disbursing Agent, the Prepetition Administrative Agent,theProducer Representative, the
Litigation Trust, or interests in properties of the Debtors, the Debtors in Possession, the
Reorganized Debtors, or the Litigation Trust, (c) creating, perfecting, or enforcing any
encumbrance of any land against the Debtors, the Debtors 'm Possession, or the Reorganized
Debtors, the Debtors' estates or properties, the Disbursing Agent, the Preposition Administrative
Agent, the Producer Representative, the Litigation Trust, or interests in properties of the Debtors,
the Debtors in Possession, the Reorganized Debtors, or the Litigation Trust, (d) except to the
extent provided, permitted, or preserved by sections 553, 555, 556, 559, 560 or 561 of the
Bankruptcy Code or pursuant to the common law rightof recoupment, asserting any right of
setoff; subrogation, or recoupment of any kind against any obligation due lion the Debtors, the
Debtors in Possession, or the Reorganized Debtors, the Debtors' estates or properties, the
Disbursing Agent, the Prepetition Administrative Agent, the Producer Representative, the
Litigation Trust, or interests in properties of theDebtors, the Debtors in Possession, the
Reorganized Debtors, or the Litigation Trust with respect to any such Claim or other debt or
liability that is discharged or Equity Interest or other right ofequity interest that is terminated or
cancelled pursuant to the Plan, and(e) taking any actions to interfere with the implementation or
consummation of the Plan;provided, however, that such injunction shall not preclude the United
States of America, any State, or any of their respective police or regulatory agencies Nom
enforcing their police or regulatory powers; and,provided, further, that except in connection with
a properly filed proof of claim, the foregoing proviso does not penni the United States of
America, any state,or any of their respective police or regulatory agencies tim obtaining any
monetary recovery from the Debtors, the Debtors in Possession or the Reorganized Debtors, or
their respective property or interests in property with respect to any such Claim or other debt or
liability that is discharged or Equity Interest or other right of equity interest that is terminated or
cancelled pursuant to the Plan, including, without limitation, any monetary claim or penalty in
Furtherance of a police or regulatory power. Such injunction shall extend to all successors of the
Debtors and Debtors in Possession, including the Litigation Trust, the Creditors' Committee and
its respective members, the Producers' Committee and its respective members, the Lender
Steering Committee and its respective members, the Prepetition Administrative Agent, the
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PoStpedtion Administrative Agent, the Disbursing Agent, the Producer RepreSentative and the
respective properties and interems in property of all of the foregoing,provided, however, that
such injunction shall not extend to or protect members of the Creditors' Committee, the
Producers' Committee, and the Lender Steering Committee, and their respective properties and
interests in property for actions based upon acts outside the scope of service on the Creditors'
Committee, the Producers' Committee, or the Lender Steering Cotntt1ittee,and is not intended,
nor .shall it be construed, to extend to the assertion, the commencement, or the prosecution of any
claim or cause of action against any present or former member of the Creditors' Committee,
Producers' Committee, or the Lender Steering Committee, and their respective properties and
interims in property arising from or relating to such member's pre-Petition Date acts or
omissions or any current or former directors, officers, professionals, agents, financial advisors,
underwriters, lenders, members of the Management Committee or auditors relating to acts or
omissions occurring prior to the Petition Date.

:

3
!

I
I

20.5 Term of Existing Inilmctiousor Stays. Unless otherwiseprovided in the Plan,
the ConfirmationOrder, or a separate orderof theBanlauptcy Court, at] injxmclions or stays
arising under or entered during the Chapter 11 Cases pursuant to sections 105or 362 of the
Bankruptcy Code, or otherwise, and in existence on the ConNrnnaticm Date, shall remain in full
force and effect until the later of the EffectiveDateand the date indicated in such applicable
order.
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20.6 Exculpation. None of theDebtors, the Reorganized Debtors, the Lender Steering
Committee and its members, the Prepetition Administrative Agent, the Postpetition
Administrative Agent, the Creditors' CoMmittee and its members, the Producers' Committee and
its members, the Examiner (other than those Emotions deNned by the Investigative Order), the
Litigation Trustee, the Disbursing Agent, the Producer Representative and any of their respective
directors, oMcers, employees, members, attorneys, consultants, advisors, and agents (but solely
in their capacities as such), shall have or incur .any liability to any holder of a Claimer Equity
Interest of any other Entity for any act taken or omitted to be taken in connection with, related to,
or arising 0th at; the Chapter ll Cases, the formulation, preparation, dissemination,
implementation, confirmation, approval, or administration of the Plan or any compromises or
settlements contained therein, the Disclosure Statement related thereto, the property to be
distributed under the Plan, or any contract, instrument, release, or other agreement or document
provided for or contemplated in connection with the consummation of the transactions set forth
in the Plan;provided,lgrowever. that the foregoing provisions of this Secdcn 20.6 shall not affect
the liability of (a) any Entity that otherwise would result firm any such act or omission to the
extent that such act or omission is determined in a Final Order to have constituted gross
negligence or willful misconduct, including, without limitation, fraud and criminal misconduct,
(b) the professionals of the Debtors, the Reorganized Debtors, the Lender Steering Committee,
the Prepetition Administrative Agent, the Postpetition Administrative Agent, the Creditors'
Committee, theProducers' Committee, theExaminer, Me Litigation Trustee, the Producer
Representative or the Disbursing Agent to their respective clients pursuant to applicable codes of
professional conduct, (c) any of such Persons with respect to any act or omission prior to the
Petition Date, except as otherwise expressly set forth elsewhere in the Plan or (d) any Entity with
respect to their obligations pursuant to the Plan. Any of the foregoing parties in adj respects shall
be entitled to rely upon the advice of counsel MM respect to their duties and responsibilities
under the Plan.
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20.7 Preservation of Causes of Action/ Reservation of Rights.

(a) Except with respect to Released Actions, nothing contained in the Plan or
the Confirmation Order shall be deemed to be a waiver, release, or the relinquishment of any
rights or Causes of Action that the Debtors, the Reorganized Debtors, or the Litigation Trust may
have or which the Reorganized Debtors or the Litigation Trust may choose to assert on behalf of
their respective estates under any provision of the Banlotlptcy Code or any applicable
no bankruptcy law, including, without limitation, (i) any and all Claims against any Person or
Entity, to the extent such Person or Entity asserts a crossclaim, counterclaim, and/or Claim for
setoff which seeks aftinnative relief against ate Debtors, the Reorganized Debtors, their officers,
directors, or representatives, (ii) the turnover of any property of the Debtors' estates, and (iii)
Causes of Action against current or former directors, officers, professionals, agents, financial .
advisors, undenvriters, lenders, members of the Management Committee, or auditors relating to
acts or omissions occurring prior to the Petition Date.

(b) Except with respect to Released Actions, nothing contained in the Plan or
the ConfirmationOrder shall be deemed to be a waiver, release, or relinquishment of any Cause
fAction, right of seto8, or other legal or equitable defense whichthe Debtors had immediately

prior to the Petition Date, against or with respect to any Claim left: unimpaired by the Plan. The
ReOrganized Debtors or theLitigation Trust, as the case may be, shall have, retain, reserve, and
be entitled to assert all such Claims, Causes fAction, rights of setoff, and other legal or
equitable defenses which they had immediately prior to the Petition Date fully as if the Chapter
ll Cases had not been commenced or the Litigation Trust Claims had not been transferred to the
Litigation Trust in accordance with the Plan, and all of the Reorganized Debtors' legal and
equitable rights respecting any Claim left unimpaired by the Plan may be asserted after the
Confirmation Date to the same extent as if the Chapter ll Cases had not been commenced.

20.8 Injunction on Causes of Action. Except as provided in the Plan, as of the
Effective Date dl non-Debtor entities are perrnanendy enjoined from commencing or continuing
in any manner, any Causes of Action, whether directly, derivatively, on account of or respecting
any debt or Cause ofAetion (i) of the Debtors, the Debtors in Possession, or the Reorganized
Debtors which the Debtors, the Debtors in Possession, the Reorganized Debtors, or the Litigation
Trust, as the case may be, retain sole and exclusive authority to pursue in accordance with
Section 10.1 of the Plan or (ii) which has been released pursuant to the Plan, including, without
limitation, pursuant to Sections 20.9, 20.10, 20.1 I , 20.12, 20.13 or 20.14 of the Plan and the
Confirmation Order shall provide for such injunctions.

20.9 Limited Release of Officers and Employees. No claims of the Debtors' estates
against theirpresent and former officers, Management Committee members, employees,
consultants, and agents and arising from or relating to the period prior to the Petition Date are
released by this Plan. As of the E:Etleetive Date, die Debtors and the Debtors in Possession shall
be deemed to have waived and released its officers, employees, consultants, and agents who
were officers, employees, consultants, or agents, respectively, at any time during the Chapter ll
Cases, from any and all claims of the Debtors' estates arising from or relating to the period ham
and after the Petition Date,provided, however, that, except as otherwise provided by prior or
subsequent Final Order of the Bankruptcy Court, this provision shall not operate as a waiver or
release of (a) any Person (i) named or subsequently named as a defendant in any action

US_ACTIVE;\431644 l0\lzl43l54410__I2.DOC\7345 I .0005 79



commenced by or on behalf of the Debtors in Possession, including any actions prosecuted by
the Creditors' Committee and the Prepetition Administrative Agent on behalf of the Prepetition
Lenders or any Litigation Trust Claim prosecuted by the Litigation Trust, (ii) identified or
subsequently identified in a report by the Examiner as having engaged in acts of dishonesty or
willful misconduct detrimental to the interests of the Debtors,or (iii) adjudicated or subsequently
adjudicated by a court ofeompetent jurisdiction to have engaged in acts of dishonesty or williial
misconduct detrimental to the interests of the Debtors or (b) any claim (i) with respectnoany
loan,advance, or similar payment by the Debtors to any such Person, (ii) with respect to any
contractual obligation owed by such Person to the Debtors, (iii) relating to such Person's
knowing Hand, or (iv) to the extent based upon or attributable to such Person gaining in fact a
personal profit no which such Person was not legally entitled, and,provided, further, that the
foregoing is not intended, nor shall it be construed, to release any of the Debtors" claims that
may exist against the Debtors' directors and officers liability insurance.

20.10 Releases by the Debtors. On the Effective Date, effective as of the Confirmation
Date, to the fullest extent permissible under applicable law, the Debtors shall release and be
permanently enjoined from any prosecution or attempted prosecution of the Released Actions;
provided, however, that the foregoing shall not operate as a waiver of or release from any Causes

fAction filed and unresolved as of the Effective Date against any Prepetition Lender with a
Claim under a Swap Contract (as defined in the Prepetition Credit Agreement) or a holder of a
Swap Claim solely to determine whether or not such Swap Contract Claim qualities as a Lender
Swap Obligation under the Prepetition Credit Agreement.

20.11 Releases by Holders of Claims and Equitv Interests. On the Effective Date,
effective as of the Contirmadon Date, to the fullest extent permissible under applicable law, each
Person who votes to accept the Plan, any Person who receives a distribution under the Plan and
each Settling Party shall be deemed to (i) consensually forever release and he permanently
enjoined from any prosecution or attempted prosecution of any Released Actions which such

.. Person has or may have against (A) the Prepetition Lenders or holders of Swap Claims
(excluding Bank cf Oklahoma and its affiliates), the Prepetition Administrative Agent, the
Postpetition Administrative Agent, and the Postpetition Lenders under the Postpetition Financing
Agreement or (B) the Catsimatridis Group and (ii) agree not no aid, assist, support, or otherwise
participate with any otherparty in prosecuting Twenty-Day Claims against the Debtors, the
Reorganized Debtors, the Prepetition Administrative Agent and/or the Prepetition Lenders or to
take any positions contrary to the Debtors, the Reorganized Debtors, the Prepetition
Administrative Agent and/or the Prepetition Lenders.

20.12 Releases by Members of Creditors' Committee. On the Effective Date,
effective as of the Confirmation Date, to the fullest extent permissible under applicable law, the
members of the Creditors' Committee, in their individual capacity as such, shall be deemed to
consensually forever release and be permanently enjoined Hom any prosecution or attempted
prosecution of any Released Actions which such Person has or may have had against (i) the
Prepetition Lenders or holders of SWap Claims (excluding Bank of Oklahoma and its affiliates),
the Prepetition Administrative Agent, the Postpetition Administrative Agent, and the Postpetition
Lenders under the Postpetition Financing Agreement or (ii) the Catsimatidis Group.
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20.13 Releases by Members of Producers' Committee. On the Effective Date,
effective as of the Confirmation Date, to the iiiilest extent permissible under applicable law, the
members of the Producers' Committee, in their individual capacity as such, shall be deemed to
consensually forever release and be permanently enjoined firm any prosecution or attempted
prosecution of any Released Actions which such Person has or may have had agaiNst the
Prepetition Lenders or holders of Swap Claims, the Prepetition Administrative Agent, the
Postpetition Administrative Agent, and the Postpetition Lenders under the Postpetition Financing
Agreement. For the avoidance of doubt, this release shall not affect, prejudice, or release any
claims of a Produces with respect tony Claims or Causes of Action relating to or with respect to
any parties other than the Prepetition Lenders or holders of Swap Claims, the Prepetition
Administrative Agent, the Postpetition Administrative Agent, and the Postpetition Lenders under
the Postpetition Financing Agreement.

20.14 Release of Guarantors. This Plan shall operate as a 8111 release of all Entities
(regardless of whether such Entities are Debtors) that are Guarantors (as such term is defined in
the Senior Notes Indenture)other than any Entity in the SemCanada Group or that are
Guarantors (as such term is defined in the Prepetition Credit Agreement) other than any Entity in
the SemCanada Group &orlan liability arising out odor relating to the Senior Notes Indenture
or Prepetition Credit Agreement, respectively, not otherwise discharged by and pursuant to this
Plan.

ARTICLE XXI

RETENTION OF JURISDICTION

21 .I Retention of Jurisdiction. The Bankruptcy Court shall retain and have exclusive
jurisdictionover any matter arising under the Bankruptcy Code,arising in or related to the
Chapter 11Cases or the Plan, or thatrelates to the followingpurposes:

(a) to resolve any matters related to the assumption, assumption and
assignment, or rejection ofany executors contract or unexpired lease to which a Debtor is a party
or with respect to whicha Debtor may be liable and to hear, detcnuine and, if necessary,
liquidate, any Claims arising therefrom, including those matters related to the amendment after
the Effective Date of the Plan, to add any executory contracts or unexpired leases to the list o f
executors contracts and unexpired leases to be rejected;

(b)  ' to enter such orders as may be necessary or appropriate to implement or
consummate the provisions of the Plan and all contracts, instruments, releases, and other
agreements or documents created 'm connection with the Plan;

(c) to deteamctineany and all motions, adversary proceedings, applications, and
contested or litigation matters that may be pending on the Effective Date or that, pursuant to the
Plan,may be instituted by the Reorganized Debtors or the Litigation Trust prior to or after the
Effective Date (which jurisdiction shall be non~exclusive as to any non-core matters);
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(d) to ensure that distributions to holders of Allowed Claims are accomplished
as provided herein, including any disputes between Owners and Operators with regard to
distributions required under Section 3.1(h) of the Plan;

(e) to hear and determ'me any timely objections to Administrative Expense
Claims or to proofs of Claim and EquityInterests filed, both before and after the Confirmation
Date, `mcluding any objections to the classification of any Claim or Equity Interest, and to allow,
disallow, determine, liquidate, classify, estimate, or establish the priority of or secured or
unsecured status of any Claim, in whole or M part;

( t ) to resolve any Disputed Claims, including objections or estimation
motions prosecuted by the Producer Representative;

(g) to enter and implement such orders as may be appropriate in tlxe event the
Confirmation Order is for any reason stayed, revoked, modified, reversed, or vacated,

(11) to issue such orders in aid of execution and consummation of the Plan, to
the extent authorized by section H42 of the Banlauptcy Code,

(i ) to consider any modifications of the Plan, to cure any defect or omission,
or reconcile any inconsistency in any order of the Bankruptcy Court, inc£udlmg, without
limitation, the Confirmation Order;

(j) to hear and determine all applications for awards ofcompensation for
services rendered and reimbursement of expenses of professionals under sections 330, 331, and
503(b) of the Bankruptcy Code;

(ac) to hear and determine disputes arising in connection with or relating to the
Plan or the interpretation, implementation, or enforcement of the Plan or the extent of any
Entity's obligations 'incurred in connection with or released under the Plan,

(I) to issue injunctions, enter and implernemrc other orders,or take such other
actions as may be necessary or appropriate to restrain interference by any Entity with the
consummation, implementation, or enforcement of the Plan, the Confirmation Order, or any
other order of the B8nku'uptcy Court;

(m) to determine any other matters that may arise in connection with or are
related to the Plan, the Disclosure Statement, the Confirmation Order, or any other contract,
instrument, release, or other agreement or document created in connection with the Plan or the
Disclosure Statement, .

(ti)
wherever located;

to recover adj assets of the Debtors and property of' the Debtors' esme,

(o) to hear and determine matters concerning state, local, and federal taxes in
accordance with sections 346, 505,and 1146 of the Bankruptcy Code (including the expedited
determination of tax under section 50S(b) of the Bankruptcy Code);
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(p)
the Bankruptcy Code;

to determine the scope of any discharge of any Debtor under the Plan or

(q ) to hear any other matter or for any purpose specif ied in the Confirmation
Order that is not inconsistent with the Bamlaruptcy Code;

( r ) to resolve any disputes regarding whether a Cause fAct ion const i tutes a
Retained Cause of Act ion or a Li t igat ion Trust Claim;

(s) to enforce the terms of the Litigation Trust Agreement and to decide any
claims or disputes whichmay arise or result from, or be connected with, the Litigation Trust
Agreement, any breach or default under the LitigationTrust Agreement, or the transactions
contemplated by the LitigationTrust Agreement, and

(I) to enter a f inal  decree closing the Chapter l l  Cases,

provided,  however, that the foregoing is not intended to {1) expand the Bankruptcy Court 's
jurisdict ion beyond that al lowed by appl icable law, (2) iMpair the rights of an Ent i ty to (i ) invoke
the jurisdict ion of a court,  commission, or tribunal,  including, without l imitat ion, with respect to
matters relating to a governmental unit 's police and regulatory powers, and (i i) contest the
invocat ion of  any such jurisdict ion; provided,  however, that the invocaNon of such jurisdict ion, i f
granted, shall not eidend to the al lowance or priority of Claims or the enforcement of any money
judgment against a Debtor or a Reorganized Debtor, as the case may be, entered by such court,
commission,  or t ribunal ,  and (3) impair the rights fan Ent i ty to (i ) seek the withdrawal of  the
reference in accordance with 28 U.S.C. § 157(d) and (i i) contest any request for the withdrawal
of reference in accordance with 28 U.S.C. § l5'7(d),

ARTICLE XXII

M O D I F I C A T I O N ,  R E V O C A T I O N ,  O R  W I T H D R A W A L  O F  T H E  P L A N

22.1 . M o d i f i c a t i o n of the Plan. The Debtors reserve the right, in accordance with the
Bankruptcy Code and the Banimiptcy Rules, to amend or modify the Plan, the Plan Supplement,
or any exhibits to the Plan at any t ime prior to entry of the Confirmation Order, including,
without l imitat ion, to exclude one (1) or more Debtors from the Plan; provided,  however, that
any such amendments or modifications shall be subject to the consent of each of the Lender
Steerin Committee, the Creditors'  Commit tee and the Producers'  Commit tee which consents
shal l  not be unreasonably withheld. Upon entry of the Confirmation Order,  the Debtors may,
upon order of the Bankruptcy Court,  amend or modify the Plan, in accordance with sect ion
l l2'7(b) of  the Bankruptcy Code, including, wi thout l imitat ion,  to exclude one (1) or more
Debtors from the Plan, or remedy any defect or omission or reconcile any ' inconsistency in the
Plan in such manner as may be necessary to carry out thepurpose and intent of the Plan;
provided,  however, that any such amendments or modifications shall be reasonably acceptable in
form and substance to the Lender Steering Committee, the Creditors' Committee and the
Producers'  Committee, which consents shal l  not unreasonably be withheld. A holder of a Claim
that has adopted the Plan shall be deemed to have accepted the Plan as modified if the proposed
modii icadon does not material ly and adversely change the treatment of the Claim of such holder.
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22.2 Revocation or Withdrawal of the Plan.

(a) The Plan may be revoked or withdrawn prior to the Confirmation Date by
the Debtors; provided, however, that the Lender Steering Committee and the Creditors'
Committee consent.

(b) If the Plan is revoked or withdrawn prior to the ConfirmationDate, or i f
the Plandoes notbecome effective for any reason whatsoever, the Plan shallbe deemed null and
void. In such event, nothing contained herein shall be deemed to constitute a waiver or release
of any claims by the Debtors or any other Entity or toprejudice in any manner the rights of the
Debtors or any other Entity 'many further proceedings involving the Debtors.

ARTICLE XXIII

MISCELLANEOUS PROVISIONS

23.1 EffectUating Documents and Further Transactions. Each of the Debtors and
the Reorganized Debtors is authorized to execute, delivmUie, or record such contracts,
instruments, reieascs, indeutwes, and other agreements or documents and take such actions as
may be necessary or appropriate to effectuate and fUrther evidence the terms and conditions of
the Plan and any securities issued pursuant to the Plan.

23.2 Withholding and Renortine Requirements. Meomwdon with the
consummation of the Plan, the Debtors, the Reorganized Debtors, or the Disbursing Agent, as the
case may be, shall comply with all withholding and reporting requirements imposed by any
federal, state, local, or foreign taxing authority and all distributions hereunder shell be subj act to
any such withholding and reporting requirements. Notvvithstanding the above, each holder fan
Allowed Claim that is to receive a distribution under the.Plan shall have the sole and exclusive
responsibility for the satisfaction and payment of any tax obligations imposed by any
governmental unit, including income, withholding and other tax obligations, on account of such
distribution. Any party issuing any instrument or making any distribution under the Plan has the
right, but not the obligation, to not make a distribution until such holder has made arrangements
satisfactory to such issuing or disbursing party for payment of any such tax obligations.

23.3 Plan Supplement. The Exit Facility commitment letter, the Litigation Trust
Agreement, the Management Incentive Plan, the New Holdco Bylaws, the New Holdco
Certificate of Incorporation, the Second Lien Tenn Loan Facility term sheet, the Contributing
Lender Assignment, the Wawa rt Agreement, the terms and conditions of the refinancing of the
White Cliffs Credit Agreement, Schedules 1(A) and 1(B), the identity of the Persons who will
serve as executive officers of New Holdco (if known by the date the Plan Supplement is filed),
the identity of the Producer Representative, and any other appropriate documents, shall be
contained in the Plan Supplement and filed with the Clerk of the Bankruptcy Court at least ten
(10) days prior to the last day upon which holders ofClaims may vote to accept or reject the
Plan;Drovided, however. that the.Debtors may amend (a) Schedules 1(A) and l(B) through and
including the Conhrmadon Date and (b) each of the other documents contained in the Plan
Supplement, subject to Section 22.1 of the P1a11, through and including the Effective Date in a
manner consistent with thePlan and Disclosure Statement, Each of the documents contained in
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the Plan Supplement as to form and substance shall be subject to the consent of each of the
Lender SteeringCommitteeand the Creditors' Committee, whicheonsents shallnot be
unreasonably withheld. Upon its filing with the Bankruptcy Court, the Plan Supplement may be
inspected in the office of the Clerk of the Bankruptcy Court during normal court hours. Holders
of Claims or Equity. Interests may obtain a copy of the Plan Supplement on the Debtors' website
at wvvw.kccllc.netfSemGrouQ.

23.4 Pavement of StatutoryFees- All fees payable pursuant to section 1930 of title 28
of the United States Code shall be paid as and when due or otherwise pursuant to an agreement
between the Reorganized Debtors and the United States Department of Justice, Office of the
United States Trustee, until such time as a Chapter II Case for a Debtor shall be closed in
accordance with the provisions of Section 23.14 of the Plan.

23.5 Expedited Tax Determination. The Reorganized Debtors may request an
expedited determination of taxes under section 505(b) of the Bankruptcy Code for all returns
fi led for, or on behalf of, suchReorganizedDebtors for all taxable periods through the Effective
Date.

23.6 Post-Continuation Date Fees and Expenses. From and after theConfirmation
Date, the Reorganized Debtors and the Litigation Trust shall, in the ordinary course of business
and without the necessity for any approval by the Bankruptcy Court, (a) retain professionals and
(b) pay the reasonable fees and expenses {includ'mg reasonable professional fees and expenses)
incurred by the Debtors, the Reorganized Debtors, or the Litigation Trust, as the case may be,
related to implementation and consummation of or consistent with the provisions of the Plan.

23.7 Substantial Consummation. On the Effective Date, the Plan shall be deemed to
be suhstantiaily consummated under sections 1101 and ll27(b) of the Bankruptcy Code.

23.8 Severabilihf. IS prior to the Confirmation Date, any term or provision of the Plan
shall be held by the Bankruptcy Court to be invalid, void, or unenforceable, including, without
limitation, the inclusion ozone (1) or more Debtors in the Plan, theBankruptcy Court shall, with
the consent of the Debtors, the Lender Steering Committee, and the Creditors' Committee, have
the power to alter and interpret such tern or provision to make it valid or enforceable to the
maximum extent practicable, consistent with the original purpose of the ten:n or provision held to
be invalid, void, or unenforceable, and such term or provision shallthen beapplicable as altered
or interpreted. Notwithstanding any such holding, alteration, oz~ interpretation, the remainder of
the terms and provisionsof thePlan shall remain in full force and effect and shall in no way be
affected, impaired, or invalidated by such holding, alteration, or interpretation. The
Confirmation Order shall constitute judicial determination and shall provide that each term and
provision of the Plan, as it may have been altered or interpreted in accordance with the
foregoing, is valid and enforceable pursuant to its terms.

23.9 GoverningLaw. Except to the extent that the Bankruptcy Code Or other federal
law is applicable, or todieextent that an exhibit hereto or document contained 'in the Plan
Supplement provides otherwise, the rights, duties, and obligations arising under this Plan shall be
governed by, and construed and enforced in accordance with, the Bankruptcy Code and, to the
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extent not inconsistent therewith, the laws of the State ofNewYork, without giving effect to
principles of conflicts of laws.

23.10 Time. In computing any period of time prescribed or allowed by the Plan, unless
otherwise set forth herein or determined by the Bankruptcy Court, the provisions of Bankruptcy
Rode 9006 shall apply,

23.11 Binding Effect. The Plan shall be binding upon and ̀ 1mwe to the benefit of the
Debtor, the hoideis of Claims and Equity Interests, do Litigation Trust, and their respective
successorsand assigns, including, without limitation, theReorganizedDebtors.

23.12 Exhibits/Schedules. A11 exhibits and schedules to the Plan, including the Plan
Supplement, are incorporated into and are a part of the Plan as if set forth in full herein.

23.13 Notices. All notices, requests, and demands to or upon the Debtors, the Debtors
in Possession, or the Reorganized Debtors to be effective shall be in writing (including by
facsimile transmission) and, unless otherwise expressly provided herein, shall be deemed to have
been duly given or made when actually delivered or, in the case ofnotice by facsimile
transmission, when received and telephoriically confined, addressal as follows:

SEMGROUP, L.P.
6120 S. Yale, Suite 700
Tulsa, Oklahoma 74136
Attention: Legal Department
Telecopier: (918)524-8276

With a copy to:

WEIL, GOTSHAL & MANGES LLP
200 Crescent Court, Suite 300
Dallas,Texas 75201
Attention: Martin A. Sodand, Esq.
Telecopier: (214)746-T777

23.14 Closing of the Chapter 11 Cases. The Reorganized Debtors shall, promptly
upon the ftxll administration of the Chapter 11 Causes, file with the Bankruptcy Court all
documents required by Bankruptcy Rule 3022 and any applicable order of the Bankruptcy Court.

23.15 Section Headings. The section headings contained in this Plan are for reference
purposesonly and shall not affect in any way the meaningor interpretation of the Plan.

23.16 Exemption from Registration. Pursuant to section 1145 of the Bankruptcy
Code, and except as provided in subsection (b) thereotl the issuance of the Plan Currency on
account o£ and in exchange for, the ClaiMs against the Debtors shall be exempt from registration
pursuant to section 5 of the Securities Act of 1933 and any other applicable nonbalnkruptcy law
or regulation.
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23.17 Exertion from Transfer Taxes. Pursuantto section ll46(o)of the Bankruptcy
Code, the issuance, transfer, or exchange of Equity Interests or Plan Currency pursuant tothe
Plan, the creation of any mortgage, deed of trust,or other security interest,the malting or
assignmentof any lease or sublease, orthe making or delivery of any deed or other instrumentof
transfer under, in furthefr8nce of; or in connectionwiththe Plan, shall notbe subject to any
stamp, real estate transfer,mortgagerecording,or other similar tax.

23.18 No Effect on Downstream Claims. No provision of this Plan (including, but not
limited to, Section 1.133,.20.11 and 2.0.13} is intended to and no provision shall compromise.
81ff<><>t, discharge, or otherwise impact the Downstream Claims against any Downstream
Purchasers (including, but not limited to, J. Aron ba Company) and nothing contained herein
shall release Producers' Downstream Claims against Downstream Purchasers (including, but not
limited to, Downstream Claims against J. Aron & Company) for amounts due to Producers.
Such Downstream Claims are not property of the Debtors or their estates and are not
administered under the Plan, nor will the Downstream Claims constitute Litigation Trust Assets.
Neither the Debtors, the Reorganized Debtors, the Prepetition Administrative Agent nor the
Prepetition Lenders shall oppose or otherwise connect the Producers' prosecution of any
Downstream Claims asserted as of September 21, 2009, including, but not limited to, .
Downstream Claims against J. Aron & Compally, nor oppose efforts of First Purchaser
Producers to seek remand or transfer of asserted Downstream Claims in litigation which has been
or may hereinafter be transferred to the Bankruptcy Court. This Section 23.18 shall control in
case of a conflicrwith any other provision in this Plan.
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23.19 Inconsistencies. To the extent of any Mconsistmcies e m the information
contained in Me Disclosure Statement and the terms and provisions of the Plan, the terms and
provisions contained herein shall govern .

Dated: Wilmington, Delaware
Omber 27, 2009

SBMCRUDE,L.P.

C1=n8m1cA1. PBTROLHIM EXCHANGE, INCORPORATED

EAGLWING, L.P.

GRAYSON PIPELINE, L.L.C.

GREYHAWK GAS STORAGE CotvtpAray, L.L.C.
K.C. ASPHALT L.L.C.
SEMCANADA H, L.P.
SEMCANAOA L.P.
SEMCRUD18 PrPELN4E, L.L.C.
SEMFUBL TNLA1~1SPORT LLC
SEMFUEL, L.p.
SE,tv1GAs GATH}.8R1NG LLC
SE1VIGAS STORAGE, L.L.c.
SBMGAS, L.p.
SEMGROUP As1A, L.L.C .
SEMGROUP FINANCE CORP .

SEMGROUP, L.P.
SEMKAN, L.L.c.
SEMMANAGEMENT, L .L.C.
SEMMATER1ALS VLETNAM, L.L.C.
SEMMATEIUALS, L.P.
SEMOPBRATINGG.P.,L.L.C.
SEmS11zEA1v1, L.p.
SE1vrI'ntJcK1nG, L.p.
STEUBEN DEVELOPMENT COMPANY. L.L.C.
SEMCAP, L.L.c.

By: is/ Terrence Roman
Name: Terrence Ronen
Title: Authorized Officer
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IN THE UNITED STATES BANKRUPTCY CUURT
FOR THE DISTRICT OF DELAWARE

I n re A

SEMCRUDE, L.P., et. al.,

Debtors.

Chapter 11

Case No. 08-11szs (BUS)

Jointly Administered

DISCLOSURE STATEMENT FOR FOURTH AMENDED
JOINT PLAN OF AFFILIATED DEBTORS PURSUANT TO

CHAPTER 11 OF THE BANKRUPTCY CODE
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THE VOTING DEADLINE TO ACCEPT OR REJECT
THE PLAN IS 4:00 P.M. EASTERN TIME ON
OCTOBER 21, 2009 UNLESS EXTENDED BY ORDER
OF THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE.
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THIS DISCLOSURE STATEMENT, THE FOURTH AMENDED JOINT PLAN OF
AFFILIATED DEBTORS UNDER CHAPTER 11 OF THE BANKRUPTCY CODE, DATED
SEPTEMBER 25, 2009, ANNEXED HERETO AS EXHIBIT B, THE OTHER EXHIBITS
ANNEXED HERETO, THE ACCOMPANYING BALLOTS AND THE RELATED
MATERIALS DELIVERED TOGETHER HEREVVITH ARE BEING FURNISHED BY THE
DEBTORS TO RECORD HOLDERS OF IMPAIRED CLAIMS KNOWN TO THE DEBTORS,
PURSUANT TO SECTIONS I 125 AND 1126 OF THE BANKRUPTCY CODE IN
CONNECTION WITH THE SOLICITATION BY THE DEBTORS OF VOTES TO ACCEPT
THE PLAN AS DESCRIBED HEREIN.

THE CONFIRMATION AND EFFECTIVENESS OF THE PLAN ARE SUBJECT TO
MATERIAL CONDITIONS PRECEDENT, SOME OF WHICH MAY NOT BE SATISFIED.
SEE SECTION v.K., "THE PLAN CONDITIONS PRECEDENT TO EFFECTIVE DATE OF
THE PLAN." THERE IS NO ASSURANCE THAT THESE CONDITIONS WILL BE
SATISFIED OR WAIVED »

HOLDERS OF CLAIMS AGAINST, AND HOLDERS OF EQUITY INTERESTS IN, THE
DEBTORS ARE ENCOURAGED TO READ AND CAREFULLY CONSIDER TI-IE
MATTERS DESCRIBED IN THIS DISCLOSURE STATEMENT UNDER "CERTAIN
FACTORS AFPECTING THE DEBTORS" IN SECTION IX HEREOF.

IF mE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AND THE EFFECTIVE
DATE OCCURS, ALL HOLDERS OF CLAIMS AGAINST, AND HOLDERS OF EQUITY
INTERESTS IN, THE DEBTORS (INCLUDING, WITHOUT LIMITATION, THOSE
HOLDERS OF CLAIMS WHO DO NOT SUBMIT BALLOTS TO ACCEPT OR REJECT THE
PLAN OR WHO ARE NOT ENTITLED TO VOTE ON THE PLAN) WILL BE BOUND BY
THE TERMS OF THE PLAN AND THE TRANSACTIONS CUNTEMPLATBD THEREBY.

ACCEPTANCE OF THE PLAN BY HOLDERS OF cLAnv1s WILL BE DEEMED TO
CONSTITUTE APPROVAL OF THE MANAGEMENT INCENTIVE PLAN FOR
PURPOSES OF SECTIONS l62(m) AND 422 OF THE TAX CODE, AS WELL AS
SECTION 16 OF THE SECURITIES EXCHANGE ACT AND ANY STOCK
EXCHANGE LISTING REQUIREMENT.

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
NOR ANY STATE SECURITIES colvlmlsslon HAS APPROVED OR DISAPPROVED
OF THE SECURITIES DESCRIBED HEREIN OR THIS DISCLOSURE STATEMENT
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OR PASSED UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS
CONTAINED HEREIN. ANY REPRESENTATION TO THE CONTRARY ISA
CRIMINAL OFFENSE.

i
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ems DISCLOSURE STATEMENT IS NOT AN OFFER TO SELL THE SECURITIES
DESCRIBED HEREIN AND IS NOT A SOLICITATION OF AN OFFER TO BUY SUCH
SECURITIES IN ANY STATE WHERE SUCH OFFER OR SALE IS NOT PERMITTED.

NONE OF THE SECURITIES TO BE ISSUED TO HOLDERS OF ALLOWED CLAIMS
PURSUANT TO THE PLAN WILL HAVE BEEN REGISTERED VVITH THE SECURITIES
AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT, OR UNDER ANY
STATE SECURITIES OR "BLUE SKY" LAWS, AND SUCH SECURITIES WILL BE
ISSUED IN RELIANCE UPON EXEMPTIQNS FROM TI-IE SECURITIES ACT AND
EQUIVALENT STATE LAWS .

THERE HAS BEEN NO INDEPENDENT AUDIT OF TI-IE FINANCIAL INFORMATION
CONTAINED IN THIS DISCLOSURE STATEMENT OR IN ANY EXHIBIT I-IERETO
EXCEPT AS EXPRESSLY INDICATED IN THIS DISCLOSURE STATEMENT OR IN ANY
EXHIBIT HERETO. THIS DISCLOSURE STATEMENT WAS COMPILED FROM
INFORMATION OBTAINED BY THE DEBTORS FROM NUMEROUS SOURCES
BELIEVED TO BE ACCURATE TO THE BEST OF THE DEBTORS' KNOWLEDGE,
INFORMATION AND BELIEF.

THE STATEMENTS CONTA{NED IN THIS DISCLOSURE STATEMENT ARE MADE
AS OF THE DATE HEREOF, AND THE DELWERY OF THIS DISCLOSURE
STATEMENT WILL NOT, UNDER ANY CIRCUMSTANCES, CREATE ANY
IMPLICATION THAT THE INFORMATION CONTAINED HEREIN IS CORRECT AT
ANY TIME SUBSEQUENT TO THE DATE HEREOF AND THE DEBTORS
UNDERTAKE NO DUTY TO UPDATE THE INFORMATION CONTAINED HEREIN.

THIS D1scLosuR18 STATEMENT AND THE RELATED DOCUMENTS ARE THE ONLY
DOCUMENTS AUTHORIZED BY THE BANKRUPTCY COURT TO BE USED IN
CONNECTION WITH THE SOLICITATION OF VOTES ACCEPTING OR REJECTING
THE PLAN. NO REPRESENTATIONS ARE AUTHORIZED BY THE BANKRUPTCY
COURT CONCERNING THE DEBTORS, THEIR BUSINESS OPERATIONS, THE VALUE
OF THEIR AS SETS OR THE VALUES OF THE SECURITIES DESCRIBED HEREIN TO BE
ISSUED OR BENEFITS OFFERED PURSUANT TO THE PLAN, EXCEPT AS EXPLICITLY
SET FORTI-I IN TI-HS DISCLOSURE STATEMENT OR ANY OTHER DISCLOSURE
STATEMENT OR OTHER DOCUMENT APPROVED FOR DISTRIBUTION BY THE
BANKRUPTCY COURT. HOLDERS OF CLAIMS AND/OR EQUITY INTERESTS
SHOULD NOT RELY UPON ANY REPRESENTATIONS OR INDUCEMENTS MADE TO
SECURE ACCEPTANCE OF THE PLAN OTHER THAN THOSE SET FORTH IN THIS
DISCLOSURE STATEMENT.

FOR THE CONVENIENCE OF HOLDERS OF CLAIMS AND EQUITY INTERESTS, THIS
DXSCLDSURE STATEMENT SUMMAIUZES THE TERMS OF THE PLAN AND CERTAIN
OF THE PLAN DOCUMENTS. IF ANY INCONSISTENCY EXISTS BETWEEN THE PLAN
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OR THE APPLICABLE PLA.N DOCUMENTS AND THIS DISCLOSURE STATEMENT,
THE TERMS OF TI-IE PLAN OR THE APPLICABLE PLAN DOCUMENTS ARE
CONTROLLING. THE SUMMARIES OF THE PLAN AND THE PLAN DQCUMENTS IN
THIS DISCLOSURE STATEMENT DO NOT PURPORT TO BE COMPLETE AND ARE
SUBJECT TO, AND ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO, THE
FULL TEXT OF THE PLAN AND THE APPLICABLE PLAN DOCUMENTS, INCLUDING
TI-IE DEFINITIONS OP TERMS CONTAINED IN THE PLAN AND SUCH PLAN
DOCUMENTS. ALL HOLDERS OF CLAIMS AND HOLDERS OF EQUITY INTERESTS
ARE ENCOURAGED TO REVIEW THE FULL TEXT OF THE PLAN AND THE PLAN
DOCUMENTS, AND TO READ CAREFULLY THIS ENTIRE DISCLOSURE STATEMENT,
INCLUDING ALL EXHIBITS HERETO.
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THIS DISCLOSURE STATEMENT MAY NOT BE RELIED ON FOR ANY PURPOSE
OTHER THAN TO DETERMINE WHETHER TO VOTE TO ACCEPT OR REJECT THE
PLAN, AND NOTHING STATED HEREIN SHALL CONSTITUTE AN ADMISSION OF
ANY FACT OR LIABILITY BY ANY PERSON, OR BE ADMISSIBLE IN ANY
PROCEEDING [NVOLVING THE DEBTORS OR ANY OTHER PERSON, OR BE DEEMED
CONCLUSWE EVIDENCE OF TH]-8 TAX OR OTHER LEGAL EFFECTS OF THE PLAN
ON THE DEBTORS OR HOLDERS OF CLAIMS OR EQUITY INTERESTS.

THIS DISCLOSURE STATEMENT CONTAINS STATEMENTS THAT ARE FORWARD-
LOOKING. I=ORWARD~LOOKN~IG STATEMENTS ARE STATEMENTS OF
EXPECTATIONS, BELIEFS, PLANS, OBJECTIVES, ASSUMPTIONS, PROJECTIONS,
AND FUTURE EVENTS OR PERFORMANCE. AMONG OTHER THINGS, THIS
DISCLOSURE STATEMENT CONTAINS FORWARD-LOOKING STATEMENTS WITH
RESPECT TO ANTICIPATED FUTURE PERFORMANCE OF THE SEMGROUP
COMPANIES, AS WELL AS ANTICIPATED FUTURE DETERMINATION OF cLAims,
DISTRIBUTIONS ON CLAIMS, AND LIQUIDATION OF THE SEMGROUP COMPANIES'
ASSETS. THESE STATEMENTS, ESTIMATES, AND PROIECTIONS MAY OR MAY NOT
PROVE TO BE CORRECT. ACTUAL RESULTS COULD DIFFER MATERIALLY FROM
THOSE REFLECTED IN THE FORWARD-LOOKING STATEMENTS CONTAINED
HEREIN. FORWARD-LOQKING STATEMENTS ARE SUBJECT TO INHERENF
UNCERTAINTIES AND TO A WIDE VARIETY OF SIGNIFICANT BUSINESS,
ECONOMIC AND COMPETITIVE RISKS, INCLUDING, AMONG OTHERS, THOSE
DESCRIBED HEREIN. SEE SECTION IX, "CERTAIN FACTORS AFFECTING THE
DEBTORS" FOR A DESCRIPTION OF VARIOUS RISKS RELATING TO THE
SECURITIES TO BE ISSUED PURSUANT TO TI-IE PLAN AND RISKS ASSOCIATED
WITH TI-IE BUSINESS OF TI-IE SEMGROUP COMPANIES. THE DEBTORS
UNDERTAKE NO OBLIGATION TO UPDATE ANY FORWARD-LOOKING STATEMENT.
NEW FACTORS EMERGE FROM TIME TO TIME AND IT IS NOT POSSIBLE TO
PREDICT ALL SUCH FACTORS, NOR CAN THE IMPACT OF ANY SUCH FACTORS BE
ASSESSED.

HOLDERS OF CLAIMS AND EQUITY INTERESTS SHOULD NOT CONSTRUE THE
CONTENTS OF THIS DISCLOSURE STATEMENT AS PROVIDING ANY LEGAL,
BUSINESS, FINANCIAL OR TAX ADVICE. EACH HOLDER SHOULD CONSULT
WITH ITS own LEGAL, BUSINESS, FINANCIAL AND TAX ADVISORS WITH
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RESPECT TO ANY SUCH MATTERS CONCERNING THis DISCLOSURE
STATEMENT, THE SOLICITATION 0F VOTES TO ACCEPT THE PLAN, THE PLAN
AND THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY.
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DISCLOSURE STATEMENT FOR FOURTH AMENDED
JOINT PLAN OF AFFILIATED DEBTORS PURSUANT TO

CHAPTER 11 OF THE BANKRUPTCY CODE

Capitalized terms used throughout this Disclosure Statement are defined inExhibit A
attached hereto.

On July 22, 2008, SemGroup and certain of its direct and indirect subsidiaries and
affiliates tiled voluntary petitions seeldng protection under chapter l l of the Bankruptcy Code.
The Debtors submit this Disclosure Statement pursuant to section 1125 of die Bankruptcy Code
to holders of Claims against and Equity Interests in the Debtors in connection with (i) the
solicitation of acceptances of the Fourth Amended Joint Plan of Affiliated Debtors Pursuant to
Chapter ll of the United States Bankruptcy Code and (ii) the Confirmation Hearing scheduled
for October 26, 2009, commencing at 10:00 am. Prevailing Eastern Time. This Disclosure
Statement supersedes the Disclosure Statement for the Second Amended Joint Plan of Affiliated
Debtors that was approved by the Bankruptcy Court on July 21 , 2009 and the Third Amended
Joint Plan of Affiliated Debtors that was tiled with the Bankruptcy Court on August 25, 2009.

Attached as exhibits to this Disclosure Statement are copies of the follows documents:
(a) the Material Defined Terms (Exhibit Al; (b) the Plan(Exhibit B); (c) the Disclosure
Statement and Voting Procedures Order (Exhibit C), which, among other things, approves this
Disclosure Statement and establishes certain procedures with respect to the solicitation and
tabulation of votes to accept or rej act the Plan and certain procedures with respect to voting and
the temporary allowance of Claims for voting purposes; (d) the Liquidation Analysis (Exhibit Dl,
which sets forth estimated recoveries in a chapter 7 liqm'dation as compared to estimated
recoveries under the Plan; (e) the Historical Financial Statements (Exhibit E); and (Q the
Debtors' Preliminary Schedule of Suspense Liabilities (Exhibit F). For those holders of Claims
entitled to vote under the Plan, a Ballot for the acceptance or rejection of the Plan is separately
enclosed. For those holders of Other Twenty-Day Claims, an Election Notice for participation in
the Other Twenty-Day Claims Settlement is separately enclosed.

The Plan represents a compromise and settlement of various significant Claims, including
Claims of Producers, among the PrepetitionLenders, theProducers' Committee, the Creditors'
Committee and the Debtors. The Creditors' Committee supports the Plan as the best way to
ensure a prompt and fair resolution of the Debtors' Chapter ll Cases and its summary and
explanation of the compromises contained in the Plan is included in Section i.C, "Overview of
Chapter ll Plan - Creditors' Committee Statement Regarding Global Compromise." The
Producers' Committee unanimously supports the Plan, including the Producers' Settlement, as
the best way to resolve the ongoing issues regarding the First Purchaser Producer Claims and its
summary and explanation of the compromises embodied in the Plan is included in Section LD.,
"Oven/iew of Chapter ll Plan -.. Producers' Committee Statement." The Plan is also supported
by the US Term Lender Group. The Plan seeks topreserve the value of the Debtors for its
Creditors while recognizing and balancing the fact that the Prepetition Lenders have direct
claims against the Debtors that would result in the Debtors' other Creditors receiving little, if
any, value for their Claims. if New Common Stock were to be allocated pro rata among all
holders of Secured Claims, inclusive of both the secured and unsecured portion of their Allowed
Claims, the Prepetition Lenders would receive almost all of the New Common Stock. As part of
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do Creditors' Settlement embodied in the Plan, the Prepetition Lenders' allotment of New
Common Stock will be reduced to 95.0% to provide up to 5.0% of the New Common Stock to
the holders of Senior Notes Claims and General Unsecured Claims, provided the applicable
Classes vote to accept the Plan as described herein.

k

E

E

1. OVERVIEW OF CHAPTER 11 PLAN

A. INTRODUCTION

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code.
Under chapter ll of the Bankruptcy Code, a debtor is authorized to reorganize its business for
the benefit of itself, its creditors, and its equity interest holders. In addition to permitting the
rehabilitation of a debtor, another goal of chapter 11 is to promote equality of treatment for
similarly situated creditors and similarly situated equity interest holders with respect to the
distribution of a debtor's assets.

The commencement of a chapter 11 case creates an estate that is comprised of all of the
legal and equitable interests of the debtor as of the commencement date. The Bankruptcy Code
provides that the debtor may continue to operate its business and remain in possession of its
property as a "debtor in possession."

The consummation of a plan of reorganization is the principal objective of a chapter ll
reorganization case. A plan of reorganization sets forth the means for satisfying claims against
and interests in a debtor. Confirmation of a plan of reorganization by the bankruptcy court binds
the debtor, any issuer of securities under the plan, any person acquiring property under the plan,
and any creditor or equity interest holder of a debtor. Subj act to certain limited exceptions, the
order confirming a plan discharges a debtor from any debt that arose prior to the date of
confirmation of the plan and substitutes therefor the obligations specified under the continued
plan.

After a plan of reorganization has been filed, certain holders of claims against and
interests in a debtor are permitted to vote to accept or reject the plan. Prior to soliciting
acceptaamces of the proposed plan, however, section 1125 of the Bankruptcy Code requires a
debtor to prepare a disclosure statement containing adequate information of a kind, and in
sufficient detail, to enable a hypothetical investor of the relevant classes to make an informed
judgment regarding the plan.

B. CHAPTER 11 PLAN

The following .summary is provided for the convenience of holders of CIaims and Equity
Interests. All holders of Claims and Equity Interests are encouraged KT review the jill text of the
Plan and the Plan documents, and to read cargthlly rhos entire Disclosure Statement, including
all exhibits hereto.

The Plan will allow the Debtors to emerge om chapter ll reorganized around its core
businesses with a restructured, deleveraged balance sheet designed to maximize recoveries to
Creditors who will become the owners of the Reorganized SemGroup Companies. Below is a
summary of the distributable value, claims and distributions to be made by the Debtors as of the
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Effective Date, as contemplated under the Plan. The Debtors currently expect the Effective Date
to occur onor around November 6, 2009, but can offer no assurances with respect to when, or i f ,
the Effective Date will occur.

3
3
3
3
i1
3

1. Divtnlbutable Value

The Debtors expect their total available distributable value as of the Effective Date to be
approximately $2,446 million, consisting of the following:

•

3
!$l,l11 million in Cash,

$300 million in Second Lien Team Loan Interests, and

S1,035 million in New Common Stock and Warrants.

The $l,l l l million in Cash consists of (i) approximately $653 million of Cash generated during
the Chapter ll Cases from the operations of the Debtors, which includes approximately $122.1
million in Restricted Cash, (ii) approximately $164 million of Cash of the Canadian subsidiaries
of SemGroup to be distributed pursuant to the Canadian Plans or a bankruptcy, receiverdlip or
other proceeding of SemCanada Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc., (iii)
approximately $157 million in Cash from sales of assets by the SemGroup Companies and (iv)
approximately $80 million of Cash expected to be received from the Canadian subsidiaries of
SemGroup for crude settlements occurring alter the Effective Date. In addition, the Debtors and
Prepetition Lenders will contribute certain Causes of Action to the Litigation Trust The Debtors
will distribute interests in the Litigation Trust to the holders of certain Allowed Claims. The
Debtors have not placed a value on the Litigation Trust.

I

The Plan assumes that the Debtors' Cash on the Effective Date will include Restricted
Cash received by the Debtors tram J. Aron, BP and Conoco related to their respective
Undisputed Production Receivables. For more information regarding the turnover of the
Restricted Cash, see Section IV.E.1, "The Chapter ll Cases - Producers' Claims and Litigation."
The restriction on the Cash received from J. Aron, BP and Conoco can be lifted by a subsequent
order of the Bankruptcy Court. The Debtors filed a motion on September 15, 2009 to seek such
an order in connection with the continuation of the Plan along with a motion to shorten the
notice period so that such motion could be heard on September 24, 2009. J. Aron, Conoco, and
BP contend that the restrictions are integral to their protection against double paylwlf for the
same oil and their right to claim against the Restricted Cash and that the restrictions cannot be
lifted absent the furnishing of equivalent protection. J. Aron, Conoco, and BP have also
indicated that they will oppose any order lifting the restrictions or otherwise prejudicial to their
interests that may be sought by the Debtors. On September 17, 2009, BP and Conoco filed an
objection to the Debtors' motion to shorten the notice period and have requested, among other
things, that the motion not be heard until October 8, 2009.

The Debtors will retain approximately $72 million of the estimated $1,111 million in
Cash on the Effective Date for working capital and general corporate purposes and will distribute
the remaining Cash, Second Lien Tenn Loan Interests, New Common Stock, Warrants and
interests in the Litigation Trust to holders of Allowed Claims as provided in the Plan and
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summarized below. The Debtors also expect to draw down $57 million under the Eidt Facility
on the Effective Date to pay amounts outstanding under the Postpetition Financing Agreement
and the fees for the Exit Facility.

2. Adequate Protection

The Debtors estimate that as of the Petition Date they owned approximately $485 million
of assets not pledged to secure any prepetition Claims. Pursuant to the Postpetition Financing
Order, the Bankruptcy Court granted adequate protection Liens and super priority Claims for the
benefit of the Prepetition Lenders (and any Producer that could establish that it held a Lien or
trust right entitled to priority over the Liens of the Prepetition Administrative Agent for the
benefit of the Prepetition Lenders) in an amount equal to the diminution in value of their
collateral during the Chapter ll Cases.

The Debtors, in consultation with the Prepetition Administrative Agent, believe that the
value of the Prepetition Lenders' collateral as of the Petition Date will have diminished by
approximately $403 million as of the Effective Date, inclusive of approximately $60 million
attributed to use of the Prepetition Lenders' cash collateral to fund the completion of the White
Cliffs pipeline in accordance with the Postpetition Financing Order. The Creditors' Committee
disagrees with the Debtors and the Prepetition Admini stative Agent and believes that the value
of the Prepetition Lenders' collateral as of the Petition Date diminished by approximately $60
million on account of the funding to complete the White Cliffs pipeline.

Under the Plan, the adequate protection claim of the Prepetition Lenders is satisfied by
allocation of value in the Reorganized Debtors and not by Cash payments. The approximately
$82 million of remaining previously unencumbered value is allocated under the Plan to holders
of Unsecured Claims, including Claims entitled to administrative priority under section S03 (b)(9)
of the Bankruptcy Code.

3. Adminrlitrative Expense C!a1J°wzs

Pursuant to section 503 (b)(9) of the Bankruptcy Code, Entities who provided goods to the
Debtors in the ordinary course of the Debtors' business and which were received by the Debtors
within 20 days before the Petition Date are entitled to an Administrative Expense Claim. The
Debtors have scheduled approximately $307 million for Claims that are potentially entitled to
priority under section 503{b)(9). These Twenty~Day Claims are, however, subject to legal
objections filed by the Debtors and the Pregpetition Administrative Agent for the benefit of the
Prepetition Lenders regarding, among other things, the proper valuation of such Claims. If the
Bankruptcy Court mies in favor of the Debtors and the Prepetition Administrative Agent on the
outstanding section 503 (b)(9) global legal objections, the amount due to claimants will be
substantially less than the amount scheduled. Moreover, the Twenty-Day Claims are subject to
factual objections filed by the Debtors, the Prepetition Administrative Agent, and the Creditors'
Committee. Thus, although the gross section 503(b)(9) amount asserted by claimants in their
Proofs of Claim is approximately $35 l .3 million and although many other claimants referred to
Section 503{b)(9) in their Proofs of Claim without asserting a specific amount, the Debtors
believe the net amount due for the Twenty-Day Claims will not be materially higher, and may be
much lower, than the $307 million scheduled.

4
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In addition, certain claimants filed contingent, unliquidated Twenty~Day Claims alleging
that those Claims will be valid if their setoff Claims are disallowed. The Debtors believe these
contingent Twenty-Day Claims are invalid for a variety of reasons and intend to contest their
allowance. For a more detailed description regarding the objections to Twenty-Day Claims and
the timeframe for resolving such objections, see Section IV.F, "The Chapter I i Cases - Twenty-
Day Claims."

Alter lengthy negotiations spanning nineteen hours, the Debtors, the Lender Steering
Committee, the Prepetition Administrative Agent, the Producers' Committee and the Producer
Plaintiffs reached agreement on September 14, 2009 regarding the treatment of the First
Purchaser Producer Twenty~Day Claims under the Plan. For a discussion regarding the
Producers' Settlement, see Section I.B.10, "The Chapter ll Cases - Producers' Settlement."

s
l

E
E

t
i
L

The Fourth Amended Joint Plan also provides for a settlement of the Other Twenty-Day
Claims under which the Debtors propose to pay Cash on the Effective Date equal to 66% of the
aggregate amount of each Settling Party's Other Twenty-Day Claims as set forth on Schedule 3
of the Plan. For a description of the Other Twenty-Day Claims Settlement, see Section l.B.l1,
"The Chapter 11 Cases - Other Twenty-Day Claims Settlement." The total payouts for Other
Twenty-Day Claims to the Settling Parties and die total reserve funded for Other Twenty-Day
Claims held by Non-Settling Parties cannot exceed $154 million. If this requirement is not met,
then the Debtors may be unable to consummate the Plan.

The sole Twenty-Day Claim to which neither the Producers' Settlement nor the Other
Twenty~Day Claims Settlement applies is the Alon Claim, which is expected to total
approximately $10.5 million.

Each holder of an Other Twenty-Day Claim will receive an Election Notice concurrently
with the Debtors' solicitation of votes to accept the Plan. The Election Notice will contain
information regarding the terms of the Other Twenty-Day Claims Settlement, including the
deadline for returning such notice.

TO CONSENT AND AGREE TO THE OTHER TWENTY-DAY
CLAIMS SETTLEMENT, A HOLDER MUST COMPLETE ITS
ELECTION NOTICE AND RETURN IT TO THE BALLOTING AGENT
BY THE SPECIFIED DEADLINE. IF A HOLDER ELECTS TO ACCEPT
THE OTHER TWENTY-DAY CLAIMS SETTLEMENT, SUCH HOLDER
WILL BE DEEMED TO HAVE CONSENTED AND AGREED TO
RECEIVE TREATMENT FOR SUCH CLAIM THAT IS DIFFERENT
FROM THAT SET FDRTI-I IN SECTION 503(B)(9) OF THE
BANKRUPTCY CODE AND WILL BE BOUND BY THE TERMS OF
SUCH SETTLEMENT, INCLUDING THOSE SET FORTH ABOVE.

IF AN ELECTION NOTICE IS NOT RECEIVED BY THE
BALLOTING AGENT BY THE VOTING DEADLINE, OR IF THE
HOLDER ELECTS NOT TO PARTICIPATE ON ITS ELECTION NOTICE,
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SUCH HOLDER WILL BE A NON-SETTLING PARTY AND SUBJECT TO
THE TREATMENT DESCRIBEDIN SECTION I.B.11(B} HEREIN.

4. Posfpefifion Financing Claims

On the Effective Date, the Debtors expect that the total amount of outstanding
Postpetition Financing Claims will be approximately $95 million, which includes approximately
$66 million of letters of credit outstanding under the Postpetitiou Financing Agreement. Under
the Plan, all obligations under the Postpetition Financing Agreement will be paid in 1311] and all
outstanding letters of credit will be substituted and cancelled.

5. Professional Compensation andReimbursement Claims

From July 22, 2008 through August 3 l , 2009, approximately $127.7 million in
Professional Compensation and Reimbursement Claims were invoiced and $114.4 million in
Professional Compensation and Reimbursement Claims have been paid in connection with the
Chapter ll Cases. The Debtors will continue to pay Professional Compensation and
Reimbursement Claims in aecordmice with orders of the Bankruptcy Court dirough the
Confirmation Date. The Debtors estimate that the accrued and unpaid Professional
Compensation and Reimbursement Claims to be paid pursuant to the Plan as of the Effective
Date will be approximately $77 million. Under the Plan, the Professional Compensation and
Reimbursement Claims will be paid in full.

6. Priority Tax Claims

On the Effective Date, the Debtors expect that the total amount of outstanding Priority
Tax Claims will be approximately $5.5 milljcm. Under the Plan, the Priority Tax Claims will be
paid in full.

7_ Prepetition Lenders

On the Effective Date, the Debtors expect that the Prepetition Lenders will have
approximately $2,939 million of Secured Claims in respect of obligations under the Prepetition
Credit Agreement, which consists of approximately $2, 128 million with respect to the Secured
Working Capital Lender Claims (including approximately $480 million of Lender Swap
Obligations (as defined in the Prepetition Credit Agreement)) and approximately $811 million
with respect to the Secured Revolver/Term Loan Lender Claims. On the Effective Date, the
Debtors expect that the Prepetition Lenders will have approximately $1,072 million of deficiency
claims, after taking into account Administrative Expense Claims, Postpetition Financing Claims
and Professional Compensation and Reimbursement Claims but prior to taking into account the
Compromise and Settlement reflected in the Plan.

Pursuant to the Plan, on the Effective Date the Prepetition Lenders will receive {a)(i) an
estimated amount of approximately $524 million in Cash, (ii) the Second Lien Term Loan
Interests, and (iii)95.0% of the New Common Stock (subject to dilution for the Warrants
(described below) and the Management Plan) on behalf of their Secured Claims, and (b)60% of
the Litigation Trust interests on behalf of their Lender Deficiency Claims which are Unsecured
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Claims. The Prepetition Administrative Agent, based upon the advice of its financial and legal
advisors, has provided the Debtors with the recovery split between the Secured Working Capital
Lender Claims and the Secured Revolver/Term Loan Lender Claims as set forth in the chart
included in Section I.B.15 below. The Lender Steering Committee and the US Term Lender
Group support the allocation between Secured Worldng Capital Lender Claims and Secured
Revolver/Term Loan Lender Claims set.forLh in the Plan.

i1
I

If any Claims by Prepetition Lenders with respect to Lender Swap Obligations (as
defined in the Prepetition Credit Agreement) are determined to not be Allowed Secured Working
Capital Lender Claims but are determined to be Allowed Unsecured Claims, they will be
classified under the Plan as Allowed Lender Deficiency Claims, and accordingly, the holders of
such Claims will receive their Pro Rata Share of the Litigation Trust Interests distributed to
holders of Lender Deficiency Claims. The result of such a determination would be a greater
percentage recovery for holders of Allowed Seemed Working Capital Lender Claims and a
smaller percentage recovery for holders of Lender Deficiency Claims compared with those
reflected in this Disclosure Statement.

The Debtors or the Reorganized Debtors will evaluate the Lender Swap Obligations, and
if appropriate, file any objections to such Claims. The holders of certain Lender Swap
Obligations have requemed that the Debtors review and evaluate the need for filing such Claim
objections prior to the Plan voting deadline, as such determination may impact how the holders
of Lender Swap Obligations vote on the Plan.

3. Other Secured Claims

On the Effective Date; the Debtors expect that the total amount of Other Secured Claims
will be no greater than $5 million and will include non-Producer operators', mechanics' and
materialmans' Liens. Under the Plan, the Other Secured Claims will be paid in iilll in Cash.

9. Producers ' Claims

In the course of their businesses, certain Debtors (SemCrude, Eaglwing, and Sen Gas)
purchased oil and gas products from third parties in several states. As a result of the
commencement of the Chapter 11 Cases, the payment for June and July 2008 oil and gas product
was not made. Recognizing that certain issues would be of specific interest to the Producers,
after motion to the Bankrutpcy Court by certain Producers, the United States Trustee appointed
the Producers' Committee to address those issues. Lu these Chapter ll Cases, the Producers
asserted statutory lien and trust Claims based on state law and Twenty-Day Claims based on
section 5{)8(b)(9} of the Bankruptcy Code.

Following the Petition Date, Debtors were inundated by motions for temporary
restraining orders and motions for relief from automatic stay from third parties, which included
certain Producers, Given the similar threshold issues of law raised in these cases, the Debtors
sought to establish omnibus procedures for handling these claims. Pursuant to the Lien
Procedures Order, certain Producers filed single consolidated declaratory judgment acdozzs--one
per state-to adjudicate the threshold questions of law regarding such state's applicable lien or
trust statute, including the validity,extent,and priority of the state statutory lien and/or trust in
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relation to other security interests 'm the oil and gas production. Actions were filed for the
following states: Colorado, Kansas, Missouri, New Mexico, North Dakota, Oklahoma, Texas,
and Wyoming.

On April I'7, 2009,certain parties to the Producers' litigation filed motions for summary
judgment on the Texas, Kansas and Oklahoma lien and Oklahoma trust claims. These motions
were heard on May 13 and 14, 2009. The Bankruptcy Court issued its ruling on the motions for
summary judgment on June 19, 2009. Therein, the Bankruptcy Court granted summary
judgment in favor of the Prepetition Administrative Agent for the Prepetition Lenders and
against the Producers in the states of Oklahoma, Texas and Kansas. The Bankruptcy Court
certified its decisions on the summary judgment motions for direct appeal to the United States
Court of Appeals for the Third Circuit.

The Producers in the Oklahoma, Texas and Kansas actions filed notices of appeal of the
decisions in the Bankruptcy Court and the United States Court of Appeals for the Third Cineuit.
The Oklahoma Producers also Filed a motion with the United States Court of Appeals for the
Third Circuit requesting that the Third Circuit certify certain questions of law raised in the
Oklahoma appeal to the Oklahoma Supreme Court. On August 11, 2009, the Third Circuit
issued a scheduling order setting expedited briefing in each of the appeals. The appellants' briefs
were filed on August 27, 2009, and the appellees' briefs were filed on September 16, 2009.

The Third Circuit was scheduled to hear oral argument on the merits of the appeals and
the Oklahoma Producers' motion to certify certain questions of law to the Oklahoma Supreme
Court on October 7, 2009, but pursuant to the Producers' Settlement, discussed below at Section
I.B. 10., "The Chapter 11 Cases - Producers' Settlement," the parties requested on September 16,
2009 that the hearing be adjourned to no earlier than November ll, 2009. On September 17,
2009, the Third Circuit granted the parties' request.

After lengthy negotiations spanning nineteen hours, the Debtors, the Lender Steering
Committee, the Administrative Agent, the Producers' Committee and theProducer Plaintiffs
reached an agreement on September 14, 2009 to resolve the Producers' litigation. See below for
a brief description regarding the Producers' Settlement, and for a more detailed description, see
Section I.B. 10, "The Chapter ll Cases - Producers' Settlement."

Pursuant to the Disclosure Statement Order, votes to approve or reject the Plan will be
made by Operators and not Owners. Accordingly, the Producer Representative will distribute
any amounts allocated to such Claims to such Operators and not directly to any Owners.

10. Producers ' Settlement

a, Uverview

The Bankruptcy Court ordered the parties to a judicial mediation held on September 13,
2009 that was conducted by the Honorable Kevin Gross, United States Bankruptcy Court Judge
for the District of Delaware. On September 14, 2009, after lengthy negotiations spanning
nineteen hours, the Debtors, the Prepetition Administrative Agent, the Lender Steering
Committee, the Producers' Committee and the Producer Plaintiffs agreed to a resolution of their
outstanding disputes that would allow for a consensual plan of reorganization, The Producers'
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Settlement, which also has the support of the Creditors' Committee, provides for the following
payments under the Plan and the resolution of certain ongoing litigation as described below.

b. Payment to Producer Representative I

i

i

On the Effective Date, Cash in the total amount of $172.5 million will be distribiNed to
the Producer Representative who will be responsible for making distributions to Producers in
accordance with die Plan, including Section 3.1 of the Plan. Notwithstanding anything to the
contrary in the Plan or elsewhere, the Producers will not be entitled to any further payment from
the Debtors, the Prepetition Administrative Agent or the Prepetition Lenders on account of their
Claims other than the distributions payable to the holders of Unsecured First Purchaser Producer
Claims as holders of General Unsecured Claims.

i

i

c. First Purchaser Producer Twentv~Dav Claims

On the Effective Date, the Producer Representative will make distributions to holders of
Allowed First Purchaser Producer Twenty-Day Claims in accordance with Secdon2.1 oldie
Plan. Each holder of a Firm Purchaser Producer Twenty-Day Claim will be deemed, as of the
Effective Date, to have an Allowed First Purchaser Producer Twenty-Day Claim equal to the
amount listed on Schedule I of the Plan plus any additional amount, ifany, agreed to in writing
by the Producers' Committee or the Producer Representative or Allowed by Final Order.
Pursuant to the September 15 Order, only holders of First Purchaser Producer Twenty-Day
Claims which timely tiled objections to the Notice may seek allowance of its Claim in an amount
different than listed on Schedule l of the Plan, which disputes will be resolved pursuant to the
September 15 Grder by the Producer Representative in accordance with Section 8.3 of the Plan
Notwithstanding anything to the contrary in the Plan or elsewhere, the sum of (i) the payments of
100% of the aggregate amount of the First Purchaser Producer Twenty-Day Claims against
Debtors other than Eaglwing set forth on Schedule I of the Plan QM (ii) the payments of 65% of
the aggregate amount of the First Purchaser Producer Twenty-Day Claims against Eaglwing set
forth on Schedule 1 of the Plan shall not exceed $125.5 million

SecuredFirst Rgrchaser Producer Claims

. As soon as practicable after the Effective Date, the Producer Representative will pay each
holder of an Allowed Seemed First Purchaser Producer Claim, its Pro Rata Share of Cash in an
amount equal to $47 million less the sum of (i) the aggregate amount of Cash paid or to be paid
in respect of Allowed First Purchaser Producer Twenty-Day Claims against Eaglwing in excess
of 65% of the aggregate amount of the First Purchaser Producer Twenty-Day Claims against
Eaglwing set forth on Schedule 1 of the Plan until the Allowed First Purchaser Producer Twenty-
Day Claims again Eaglwing are paid in full, (ii) the amount of Cash paid or to be paid to
professionals pursuant to Section 3.l(d) of the Plan, (iii) the fees and expenses incurred by the
Producer Representative and its professionals paid or to be paid and (iv) the amount of Cash, if
any, paid or to be paid to the holders of Allowed First Purchaser Producer Twenty-Day Claims in
excess of $125.5 million, exclusive of Cash distributed pursuant to Section 3.l(c)(i) of the Plan.
No portion of any Secured First Purchaser Producer Claim will be an Unsecured Claim against
the Debtors for any purpose under the Plan. No portion of any unpaid Secured First Purchaser
Producer Claim is released, compromised, or discharged under the Plan solely for the purposes

d.
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of any Downstream Claims against Downstream Purchasers, which Downstream Claims
Producers will be free to assert in courts of competent jurisdiction. i

!
I

Reimbursement of Professional Fees

Subject to allowance by the Producers' Committee or by the Producer Representative, as
soon as practicable after the Effective Date, the Producer Representative wit] reimburse the
Producers named as plaintiffs in the Producer State-Specitic Adversary Proceedings for the
Active States in Cash for paymeNt of reasonable fees and out-of-pocket costs incurred in
connection with the Producer State-Specific Adversary Proceedings for the Active States or in
the Other Proceedings, as applicable. The Producers' Committee estimates that the total fees and
expenses at the Effective Date will be approximately $4 million. In addition, the Producer
Representative will pay any professional fees and expenses of the Producers' Committee to the
extent that the fees and expenses exceed the cap contained in Section L127 of the Plan. For the
avoidance of doubt, all amounts payable pursuant to Section 3. I (d) of the Plan will be payable
solely from the $172.5 million distributed to the Producer Representative pursuant to Section
3.1(a) of the Plan.

3

3
j1

Producer Deiic iencv Claims

No portion of any Secured First Purchaser Producer Claim will be an Unsecured Claim
for any purpose under the Plan. Each holder of an Unsecured First Purchaser Producer Claim
will vote as a holder of a General Unsecured Claim under the Plan and will be treated for all
purposes as the holder of a General Unsecured Claim under the Plan.

g. Producer State-Specific Adversary Proceedings

The Debtors, the Prepetition Administrative Agent, the Lender Steering Committee, the
Producers' Committee and the Producer Plaintiffs have agreed to take, and in some cases have
already taken, the following actions with respect to the Producer State-Specific Adversary
Proceedings:

(i) Third Circuit Appeals.

The Debtors, the Prepetition Administrative Agent and the Producer Plaintiffs joindy
submitted a request on September 16, 2009 to the Third Circuit Court of Appeals to adjourn the
oral argument on the Third Circuit Appeals to a date after the anticipated Effective Date, which
request was granted on September 17, 2009. To the extent the Third Circuit Appeals are not
remanded pursuant to Section 3.l(f)(iii) of the Plan, the Debtors, the Prepetition Administrative
Agent and the Producer Plaintiffs will, no later than the Effective Date, voluntarily dismiss with
prejudice the Third Circuit Appeals, against, but only against, the Debtors, the Prepetition
Administrative Agent and the Prepetition Lenders .

(ii) Bankruptcy Court Proceedings.

On the Effective Date, to the extent that the Third Circuit Appeals are not remanded to
the Banlclruptcy Court pursuant to Section 3.l(f)(iii) of the Plan, the Producer Plaintiffs will file
all papers necessary to voluntarily dismiss with prejudice the Producer State-Specific Adversary

f.

e.
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Proceedings with respect to the Debtors, the Prepetition Administrative Agent and the
Prepetition Lenders. With the exception of (i) any Bankruptcy Court proceedings with respect to
the Banlmrptcy Court decision on global legal objections to Twenty-Day Claims argued on
September 9, 2009 and (ii) any Bankruptcy Court proceedings with respect to Other Twenty-Day
Claims, all Producer-related litigation commenced in the Bankruptcy Court or to which the
Debtors or the Prepetition Administrative Agent is a party shall be abated as to all parties until
November 11, 2089. Each applicable Producer Plaintiff' will file all papers necessary to
voluntarily dismiss with prejudice die Debtors, the Prepetition Administrative Agent and the
Prepetition Lenders from all such Producer-related litigation commenced in the Balnleruptcy
Court on the Eliective Date concurrently with the payment by the Debtors to the Producer
Representative described in Section 3.1 (a) of the Plan. Each of the Producer Plaintiffs, the
Debtors, the Prepetition Administrative Agent and the applicable Prepetition Lenders will take
adj such actions, including executing stipulations, as are reasonably required to effect the
foregoing dismissals with prejudice.

(iii) Producer Decisions.

If the Plan is confirmed and the Producer Plaintiffs submit an application to the Third
Circuit Court ofAppeal5 requesting that it remand to the Banlmrptcy Court and an application to
the Bankruptcy Court requesting that the Bankruptcy Court vacate the Producer Decisions, then
neither the Prepetition Administrative Agent nor the Debtors will oppose any such applications.

(iv) Other Proceedings.

Each of the Debtors, the Producers named as pla'mtiffs in the Producer State-Specific
Adversary Proceedings, the Prepetition Administrative Agent, the Prepetition Iemideis and their
respective affiliates, as applicable, will abate all Other Proceedings to which it is a party until
November ll, 2009. On the Effective Date, the Producers named as plaintiffs in the Producer
State-SpeciEc Adversary Proceedings will file all papers necessary to voluntarily dismiss with
prejudice the Other Proceedings with respect to the Debtors, the Prepetition Administrative
Agent, and die applicable Prepetition Lenders and/or their afliiiates, as applicable. Each of the
Producers named as plaintiffs in the Producer State-Specific Adversary Proceedings, the
Debtors, the Prepetition Administrative Agent and the applicable Prepetition Lenders and/or their
affiliates will take all such actions, including executing stipulations, as are reasonably required to
effect the foregoing dismissals with prejudice.

Twenty-Dav Claims

The Debtors, the Prepetition Administrative Agent, the Lender Steering Committee, the
Producers' Committee and the Producer Plaintiffs have agreed as follows with respect to the
Twenty~Day Claims.

(i) Global Legal Objections.

The Producers' Settlement resolves the global legal objections with respect to the First
Purchaser Producer Twenty-Day Claims. The Producers' Settlement will have no effect on any
led objections with respect to the Other Twenty-Day Claims.

h.
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(ii) Factual-Based Objections .
i
I

i
I

The Debtors, the Prepetition Administrative Agent and the Lender Steering Committee,
as applicable, will (A) abate their fact-based objections to First Purchaser Producer Twenty-Day
Claims until November 11, 2009 and (B) voluntarily dismiss with prejudice any t`act~based
objections to the First Purchaser Producer Twenty-Day Claims on the E1Tective Date. After the
Effective Date, the Producer Representative will be permitted to pursue the disputes against any
First Purchaser Producer regarding certain Twenty-Day Claims that were set forth in the Notice
in accordance with the Producer claims resolution process described in Section 8.3 of the Plan,
provided, however, that the expenses incurred by the Producer Representative in connection with
pursuing such disputes will be paid out of the $47 million referred to in Section 3. 1 (c) of the
Plan. The Producers' Settlement will have no effect on the ability of the Debtors, the Prepetition
Administrative Agent and the Prepetition Lenders to pursue any and all fact-based objections
with respect to the Other Twenty-Day Claims.

i. Payments by Operators

Operators receiving payments under the Plan will be responsible for disbursing payment
to Owners entitled to payment thereto, if any. The Debtors will provide data in their possession
related to certain Owners to the Producer Representative, on which the Operators can rely in
making distributions pursuant to the Plan.

No Impact on Litigation T_n1st

Notwithstanding anything in Section 3.1 or the Plan to the contrary, and without the
express written consent of the Litigation Trust Board, no Entity or Creditor (including but not
limited to the Prepetition Administrative Agent, the Postpetition Administrative Agent, the
Producer Representative, the holder of a Secured Lender Claim, any Operator, or any Owner),
will be permitted to assert, bring, institute, commence, or participate in any Litigation Trust
Claim (other than distributions, if any, in its capacity as a holder of Litigation Trust Interests).

k. Conditions toEffectiveness

(i) Producers' Settlement Payments.

The sum of (A) the total payments with respect to the First Purchaser Producer Twenty-
Day Claims 1 (B) the total payments with respect to the Secured First Purchaser Producer
Claims (including payments pursuant to Sections 3.l(c)(i), (ii), (iii) and (iv) of the Plan) will not
exceed $172.5 million in the aggregate.

The sum of (A) the total payments with respect to the Other Twenty-Day Claims paid by
the Debtors to the Settling Parties under the Other Twenty-Day Claims Settlement, or otherwise,

(B) the total reserve funded by the Debtors with respect to Other Twenty-Day Claims held
by Non-Settling Parties will not exceed $154 million in the aggregate.

The sum of (A) the amount of the total payments in Section i8.1(b)(i) of the Plan lus
(B) the amount of the total payments in Section 18.1(b)(ii) of the Plan plus (C) the payment with
respect to the Alon Claim will not exceed S337 million in the aggregate.

12



i
I

(ii) Adversary Proceedings.

i
I
I
I

i1
I

The Producer Plauintiffs will have voluntarily dismissed with prejudice the Producer
State-Speciiic Adversary Proceedings with respect to the Debtors, the Preqpetition Administrative
Agent and the Prepetition Lenders by no later titan the Effective Date, I

The parties to the Producer State-Specific Adversary Proceedings will have filed papers,
in a form acceptable to the Debtors and the Prepetition Administrative Agent, voluntarily
dismissing with prejudice the Third Circuit Appeals by no later than the Effective Date.

The Producer Plaintiffs will have voluntarily dismissed with prejudice the Other
Proceedings with respect to the Debtors, the Prepetition Administrative Agent and the
Prepetition Lenders and/or their affiliates, as applicable, by no later than the Effective Date.

(iii) Twenty-Day Claims.

The Debtors and the Prepetition Administrative Agent will have voluntarily dismissed
with prejudice all fact-based objections to First Purchaser Producer Twenty~Day Claims by no
later than the Effective Date of the Plan; provided, however, that the Producers' Committee or
the Producer Representative is permitted to pursue the disputes regarding certain First Purchaser
Producer Twenty-Day Claims that were set forth in the Notices filed by the Debtors on July 17,
2009.

(iv) Other Producer-Related Litigation.

Other than the legal and fact~based objections to the Other Twenty-Day Claims, all
Producer-reiated litigation commenced in the Bankruptcy Court and to which the Debtors or the
Prepetition Administrative Agent are currently parties will have been voluntarily dismissed with
prejudice as to the Debtors, the Prepetition Administrative Agent, and the Prepetition Lenders as
of the Effective Date.

( v ) Release ofRestricted Cash.

The Clerk of the Bankruptcy Court will have entered an order, in form and substance
acceptable to counsel for the Administrative Agent and counsel for the Producers' Committee,
authorizing the release from escrow of the Restricted Cash for use to fund the Plan.

11. Other Twenty-Dav Claims Settlement

a_ Overview

The holders of the Other Twenty-Day Claims are not parties to the Producers' Settlement.
In order to resolve the outstanding issues related to the ongoing litigation with respect to the
Other Twenty-Day Claims, the Debtors will seek agreement of the holders of the Other Twenty-
Day Claims to the Other Twenty~Day Claims Settlement as provided below.

13



(i) Settling Parties.

The Debtors have prepared a schedule (Schedule 3 to the Plan) that lists the Other
Twenty-Day Claims. Schedule 3 provides the name of the claimant, the amount that the Debtors
scheduled on the Notice or the Fourth Amended Schedules, as applicable, for that claimant,
which amount is subject to the global legal objections and fact-based objections discussed above
'm Section l.B.3, and a column entitled "Proposed Settlement Amount" that represents 66% of
the amount on Schedule 3 of the Plan for that claimant. Any holder of an Other Twenty-Day
Claim that elects to participate in the Other Twenty-Day Claims Settlement will be deemed to
have an Allowed Claim equal to the Proposed Settlement Amount for that claimant and will
receive in payment for its Other Twenty-Day Claim, Cash on the Effective Date equal to the
Proposed Settlement Amount.

As part of the Other Twenty-Day Claims Settlement, the Debtors and the Prepetition
Administrative Agent M11 not pursue any objections to the Other Twenty-Day Claims of such
Settling Party, and any decisions that the Banlanptcy Conn reaches with regard to the global
legal objections will not affect a Settling Parties' entitlement to payment on the Effective Date as
described above.

In exchange for this payment, the Other Twenty-Day claimant will release certain parties
as described in Section 1.13.11(b) below, including the Prepetition Lenders or holders of Swap
Claims (excluding J. Amp & Company, Banks of Oklahoma and their respective affiliates), the
Prepetition Administrative Agent, the Postpetition Administrative Agent, the Postpetition
Lenders and the Catsimatidis Group. The claimant will not receive a mutual release from the
parties who the claimant is releasing under the Plan,

(ii) Non-Settlin8 Parties.

On the Effective Date, the Debtors will reserve in Cash an amount equal to the amount of
the Other Twenty-Day Claims of each Non-Settling Party (at that date) set forth on Schedule 3 of
the Plan (or such lesser amount as shall be approved by the Bankruptcy Court) and hold such
reserve until the status of such Claim has been Allowed by agreement of the Prepetition
Administrative Agent and the holder of such Other Twenty-Day Claim or Final Order. Each of
the Debtors (solely prior to the Effective Date), the Creditors' Committee (solely as prior to the
Effective Date and solely as to Avoidance Actions) and Prepetition Administrative Agent will be
free to pursue any objections, including both fact-based objections and global legal objections,
with respect to such Other Twenty-Day Claims of Non-Settling Parties.

(iii) ElectionNotices.

Each holder of an Other Twenty-Day Claim will receive an Election Notice concurrently
with the Debtors' solicitation of votes to accept the Plan. The Election Notice will contain
information regarding the terms of the Other Twenty-Day Claims Settlement, including the
deadline for returning such notice.

TO CONSENT AND AGREE TO THE OTHER TWENTY-DAY
CLAIMS SETTLEMENT, A HOLDER MUST COMPLETE ITS

14



ELECTION NOTICE AND RETURN IT TO THE BALLOTING AGENT
BY THE SPECIFIED DEADLINE. IF A HOLDER ELECTS TO ACCEPT
THE OTHER TWENTY-DAY CLAIMS SETTLEMENT, SUCH HOLDER
WILL BE DEEMED T() HAVE CONSENTED AND AGREED TO
RECEIVE TREATMENT FOR SUCH CLAIM THAT IS DIFFERENT
FROM THAT SET FORTH IN SECTION 503(B)(9) OF THE
BANKRUPTCY CODE AND WILL BE BOUND BY THE TERMS OF
SUCHSETTLEMENT, INCLUDING THOSE SET FORTH ABOVE.

[F AN ELECTION NOTICE IS NOT RECEIVED BY THE
BALLOTING AGENT BY THE VOTING DEADLINE, OR IF THE
HOLDER ELECTS NOT T() PARTICIPATE ON ITS ELECTION NOTICE,
SUCH HOLDER WILL BE A NON-SETTLING PARTY AND SUBJECT TO
THE TREATMENT DESCRIBED IN SECTION I.B.11(B) HEREIN.

Release of Li8gation

In addition to the provisions of Section 20.1 i of the Plan, upon the Effective Date, each
Creditor that elects to participate in the Other Twenty-Day Claims Settlement forever discharges
the Debtors, the Prepetition Lenders (excluding J. Aron & Company and its affiliates), and the
Prepetition Administrative Agent, jointly and as to each of them, from and against any and all
liability that they now have, had, or may have arising out of or relating to such Creditor's Other
Twenty-Day Claim. The Creditor agrees to voluntarily dismiss with prejudice any motions,
objections, or other pleadings regarding such Other Twenty-Day Claim torn the Banlcnrptcy
Court's consideration, The Creditor also agrees not to aid, assist, support, or otherwise
participate with any other party in prosecuting Other Twenty-Day Claims against the Debtors,
the Reolgenized Debtors, the Prepetition Administrative Agent and/or the Prepetition lenders
(excluding J. Aron & Company and its affiliates) or to take any positions contrary to the Debtors,
the Reorganized Debtors, the Prepetition Administrative Agent and/or Prepetition Lenders
(excluding J. Aron 8: Company and its affiliates). The release of Other Twenty-Day Claims is
specifically intended to include and does include Other Twenty~Day Claims that the Creditor
might not now know or expect to exist in their favor at the Effective Date, even if knowledge of
such claims might have otherwise materially affected the granting of this release. The Creditor
understands and agrees that the release of Other Twenty-Day Claims will be treated as a full and
complete defense to, and will forever be a complete bar to the commencement or prosecution of,
any and all Claims released in Section 3.2(d) of the Plan. The Creditor intends that the release of
Other Twenty-Day Claims and the release contained in Section 20.11 of the Plan be complete
and not subject to a claim of mistake of fact and that such release and delivery according to the
terms of the Other Twenty-Day Claims Settlement present a FULL AND COMPLETE
SETTLEMENT of the Claims released in Section 3.2(d} of the Plan. Regardless of the adequacy
or inadequacy of the consideration paid, the release included in Section 3.2(d) of the Plan and in
Section 20.11 of the Plan is intended to settle or avoid litigation and/or settle the claims released
herein, and to be final and complete.

b.
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12. Holders of Senior Notes Claims and General Unsecured Claims

The Debtors expect that, in addition to the Lender Deficiency Claims, the total amount et
Unsecured Claims as of the Effective Date will be approximately $1,193 million, which includes
the following:

• approximately $610 million of Senior Notes Claims, and

• approximately $583 million of other General Unsecured Claims, which includes $46
million of Unsecured First Purchaser Producer Claims.

Under the Plan, the collective distributions to holders of Allowed Senior Notes claims
and Allowed General Unsecured Claims are split 75% and 25%, respectively. The greater
allocation to Senior Notes Claims results from, among other reasons, the fact that the Senior
Notes are jointly and severally guaranteed by 23 of the Debtors while, in most cases, only one
Debtor is liable with respect to each General Unsecured Claim. In addition, the Senior Notes are
jointly and severally guaranteed by SemCAMS ULC, SemCanada Nova Scotia and SemCanada
Energy and the holders of the Senior Notes Claims are waiving any recovery from the Canadian
Debtors or under the Canadian Plans as a result of their recovery under the Plan. As a result, (i)
the holders of Allowed Senior Notes Claims are entitled to receive their Pro Rata Share of (a)
3.75% of the New Common Stock (subject to dilution of ownership percentage from the
Warrants and the Management Stock), (b) Warrants to purchase 3.75% of the New Common
Stock (subject to dilution of ownership percentage from the Management Stock) and (c) 30% of
the Litigation Trust Interests, and (ii) the holders of Allowed General Unsecured Claims are
entitled to receive their Pro Rata Share of (a) 1.25% of the New Common Stock (subject to
dilution of ownership percentage from the Warrants and the Management Stock), (b) Warrants to
purchase 1.25% of the New Common Stock (subject to dilution of ownership percentage from
the Management Stock) and (c) 10% of the Litigation Trust Interests.

Since holders of Senior Notes Claims have the same Claim against most of the Debtors as
a result of the guarantees of the Senior Notes, if one Class of Senior Notes Claims approves the
Plan, then each holder of Senior Notes Claims will receive its Pro Rata Share of the New
Common Stock, Warrants and the Litigation Trust Interests as discussed above. If all of the
Classes of Senior Notes Claims reject the Plan, then the holders of Senior Notes Claims will
receive their Pro Rata Share in the Litigation Trust Interests, but will receive fewer shares
of New Common Stock and no Warrants. If all Classes of Senior Notes Claims reject the
Plan, then the additional shares of New Common Stock and the Warrants allocated to Senior
Notes Claims as a result of the Compromise and Settlement will be re-allocated to holders of
General Unsecured Claims in Classes of General Unsecured Claims that approve the Plan.

If a Class of General Unsecured Claims approves the Plan, then such holders in that Class
will receive their Pro Rata Share of the New Common Stock, Warrants and the Litigation Trust
Interests as discussed above.
then the holders of Claims 'm such Class will receive their Pro Rats Share in the Litigation
Trust Interests, but will receive fewer shares of New Common Stock and no Warrants. The
additional shares of New Common Stock and Warrants allocated to holders of any such Class of
General Unsecured Claims as a result of the Compromise and Settlement will be re-allocated to

If a Class of the General Unsecured Claims rejects the Plan,
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Class Description Treatment
Entitled 4

Vote

Estimated
Amount of
Claims or

Equity
Interests in

Class
Estimated
Recovery

Unclassified Administrative
Expense Claims

Claims in this Class are
not impaired.

Payment of the Alon
Claim in Cash.

Payment for Allowed
Administrative Expense
Claims of Producers in
accordance with the

No

Holders of
Other Twenty-
Day Claims will
be able to accept
'm the Other
Twenty-Day
Claims
Settlement.

Estimatedat
$255 million
(assuming
full

I

accgptange of
the Other
Twenty-Day
Claims
Settlement,
pa ant of

100%

holders of Classes of General Unsecured Claims that approve the Plan. If all Classes of General
Unsecured Claims reject the Plan, then all of the additional shares of New Common Stock and
Warrants allocated to the General Unsecured Claims as a result of the Compromise and
Settlement will be re-allocated to holders of Senior Notes Claims so long as one Class of Senior
Notes Claims has approved the Plan.

If all of the Classes of Senior Notes Claims and General Unsecured Claims reject the
Plan, then adj of the New Common Stock allocated to Senior Notes Claims and General
Unsecured Claims as a result of the Compromise and Settlement will be re-allocated to the
holders of Lender Deficiency Claims and Ne Warrants will be issued under the Plan.

13. Reclamation Claims

The Plan does not include any recovery for Reclamation Claims. Pursuant to section
546(c) of the Bankruptcy Code, Reclamation Claims are subject to the prior perfected liens on
inventory of the Prepetition Administrative Agent and Prepetition Lenders, accordingly, the
Debtors believe that no valid Reclamation Claims exist.

14. Release of Third Parties

The Plan will operate as a full release of all Entities (regardless of whether such
Entities are Debtors) that are Guarantors (as such term is defined in the Prepetition Credit
Agreement) or Guarantors (as such term in defined in the Senior Notes Indenture) from
any liability arising out of Er relating to the Prepetition Credit Agreement and the Senior
Notes Indenture, respectively.

15. Summary o f Classification and Treatment of Claims and Equity Interests

The following table briefly summarizes the classification and treatment of Claims and
Equity Interests under the Plan as of the Effective Date. For a more detailed description of the
classification and treatment of Claims and Equity Interests under the Plan, see Section V.C.,
"The Plan - Classification and Treatment of Claims and Equity Interests."

17
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Class Description Treatment
Entitied 4

Vote

Estimated
Amount of
Claims or

Equity
Interests in

Class
Estimated
Recovery

Producers' Settlement.

Payment for each
estimated Other Twenty-
Day Claim held by a
Non-Settling Party in
Cash upon the final
adjudication or
resolution of such
Claims. The amount of
such Claims set forth on
Schedule 3 of the Plan
will be reserved in Cash
pending such
adjudication or
resolution.

First
Purchaser
Producer
Twenty-Day
Claims in
accordance
with the
Producers'
Settlement
and payment
of the Alon
Claim)

Unclassitied Postpetition
Financing Claims

Claims in this Class are
not impaired.

Palyment ofeach
Allowed Postpetition
Financing Claim in full
in Cash.

No $95 million
(including
$66 million
of
outstanding
letters of
credit)

100%

Unclassified Professional
Compensation
and
Reimbursement
Claims

Claims in this Class are
not impaired.

Payment of each
Allowed Professional
Compensation and
Reimbursement Claim in
fun inCash.

No $77 million I00%

Unclassified Priority Tax
Claims

Claims in this Class are
not impaired. Payment
of each Allowed Priority
Tax Claim in full in
Cash.

No $5.5 million l00%

Classes 1-26 PriorityNon-Tax
Claims

Claims in these Classes
are not impaired.

Payment of each
Allowed Priority Non-

Tax Claim in full in
Cash.

No $0 100%

!
!
I
I

I

I
I
I
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Class Descrilltion Treatment
Entitled !AL

Vote

Estimated
Amount of
Claims or

Equity
Interests in

Clo.as
Etti m ates
Recover

Classes 27-52 Secured Tax
Claims

Claims in these Classes
are not impaired.

Payment of each Secured
Tax Claim in full 'm
Cash.

No $0 l 00%

Classes 53-55 S8C'U.\'€Cl First
Purchaser
*Producer Claims

Claims in these Classes
are impaired.

Each holder fan
Allowed Secured First
Purchaser Producer
Claim will receive its Pro
Rata Share of C8sh in an
amount equal to $47
million less the son of
(1) the aggregate amount
of Cash paid in respect
of Allowed First
Purchaser Producer
"I"wenty-Day Claims
against Eaglwing in
excess of 65% of the
aggregate amount of the
First Purchaser Producer
Twenty~Day Claims
against Eaglwing set
forth on Schedule l
attached to the Plan, (ii)
the amount of Cash paid
pursuant to Section
3.l(c) of the Plan, and
(iii) the amount of Cash,
if any, distllbuted to the
holders ofA]1owed First
Purchaser Producer
Twenty-Day Claims 'm
excess of $125.5 million,
exclusive of Cash
distributed pursuant to
Section 3. l{c)(i) of the
Plan.

Yes Estimated at
$0 as a result
of the June
Decisions.

N/A

Classes 70-95 Secured Worldng
Capital Lender

Claims

Claims in these Classes
are impaired.

Each holder fan

Yes $2,128
million

56.1%

I
r
I
Ft
I
It
i
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Class Description Treatment
Entitled LL

Vote

Estimated
Amount of
Claims or

Equity
Interests in

Class
Estimated
Recovery

Allowed Secured
Working Capital Lender
Claim will receive its Pro
Rata Share of (i)
Working Capital Lender
Effective Date Cash 'm
an estimated amount of
approximately $43 l
million of Lender Cash
(after distribution of the
Litigation Trust Funds),
(ii)58.0% (or $174
million in principal
amount) of the Second
Lien Term Loan
Interests,and (iii)
56.30% (or 23,306,753
shares) of New Comm on
StOCk (subject to dilution
of ownership percentage
from the Warrants and
the Management Stock).

Each holder of an
Allowed Secured
Working Capital Lender
Claim will also receive
its Pro Rata Shale of
certain distributions alter
the Effective Date
pursuant to Section
5.4<b1<y) of the Plan.

Classes 96-121 Secured
Revolver/Term
Lender Claims

Claims in theseClasses
are impaired.

Each holder of an
Allowed Seemed
Revolver /'Term Lender
Claim will receive its Pre
Rata Share of(i)
Revolver/Term Loan
Lender Effective Date

Cash in an estimated
amount of approximately
$93 million offender
Cash (inclusive of the
Auriga Revolver/Tenn
Lender Distribution and

Yes $81 l million 75.6%

3
I
i

i

i
1

E
|

I

I

I
I
I
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Class Description Treatment
Entitled .EL

Vote

Estimated
Amount of
Claims or

Equity
Interests in

Class
Estimated
Re-covefv

excess CM proceeds
ii° om the sale of assets of
Semi-lueI), (ii)42.0%
($l26 million in
principal amount) of the
Second Lien Term Loan
Interests, (iii)38.70% (or
16,023,247 shares) of
New Common Stock
(subject to dilution of
ownership percentage
from the Wan° ants and
the Management Stock)
and (iv) the US Term
lender Group Fees ;
provided, however, that
the US Tenn Lender
Group Fees will be paid
to the professionals of
the us Temp Lender
Group pursuant to
Section 2.6 of the Plan.

Batch holder of an
Allowed Secured
Revolver/[erm Lender
Claim will also receive
its Pro Rata Share of
certain distributions after
the Effective Date
pursuant to Section
5-5(b)(>') of the Plan.

Class 122 White Cliffs
Credit Agreement
Claim

Claims in this Class are
impaired.

Each holder of an
Allowed White Cliffs
Credit Facility Claim
will be paid in full. The
White cliffs Credit
Agreement will be
amended, extended or
refinanced on terms to be
agreed by the holders of
the White Cliffs Credit
Agreement.

Yes $120 million I00%

8
!i
I
4

I
I

I
1

I

l

i
I
1.
K

i
i
¢

I

9
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Class Description Treatment
Entitled ISL

Vote

Estimated
Ammmt of
Claims or

Equity
Interests in

Class
Estimated
Recovery

Classes 123-1438 Other Secured
Claims

Claims in these Classes
are not impaired.

Each holder of an Other
Secured Claim will
receive one of the
following distributions:
(i) the payment of such
holder's Allowed
Secured Claim in full in
Cash, (ii) the sale or
disposition proceeds of
the property securing any
Allowed Other Secured
Claim to the extent of the
value of its interest 'm
such Pfvperiy; (iii) the
surrender to the holder of
any Allowed Other

Secured Claim of the
property securing such
Claim; or (iv) such other
distributions as will be
necessary to satisfy the
requirements of the Plan.

No Estimated at
up to $5
million.

100%

Classes 149-174 SeniorNotes
Claim

Claims in these Classes
are impaired.

g 1

If any Class of Senior
Notes Claims votes to
accept the Plan, then
each holder of an
Allowed Senior Note
Claim will receive its Pro
Rata Share of (i) 3.75%
(or 1,552,500 shares) of
New Common Stock
(subject to dilution of
ownership percentage
from the Warrants and
the Management stock),
(ii) Warrants to purchase
3.75% (or 1,634,210
shares) of New Common
Stock (assuming hill
Warrant exercise and
subject to dilution of
ownership percent e

Yes $610 million 8.34%
(assuming
that any
Class of
SeniorNotes
Claims
approves the
Plan)

l}_44% -
11.01%
(depending
on level of
approval of
the Plan by
Classes of
Senior Notes
Claims and
Genera]
Unsecured
Claims)
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Class Description Treatment
Entitled LO;

Vote

Estimated
Amount of
Claims Ar

Equity
Interests in

Class
Estimated
Recover

from the Management
Stock), (iii)30% of the
Litigation Trust Interests,
and (iv) the Senior Notes
Indenture Trustee Fees,
provided, however, that
the Senior Notes
indenture Trustee Fees
will be paid to the Senior
Notes Indenture Trustee
pursuant to Section 2.5
of the Plan.

In addition, if all Classes
of General Unsecured
Claims vote to reject the
Plan and any Class of
Senior Notes Claims
votes to accept the Plan,
each Allowed Senior
Notes Claim will be
entitled to receive its Pro
Rats Share of the New
Common Stock and
Warrants that would
have been distributed to
the holders of General
Unsecured Claims as a
result of the Creditors'
S¢(Il¢1Tl¢Z1t.

If each Class of Senior
Notes Claims votes to
reject the Plan, then each
holder of an Allowed
Senior Notes Claim will
receive its Pro Rata
Share of (i) 0.26% (or
106,498 shares) of New
Common Stock (subj act
to dilution of ownership
percentage Eom the
Warrants and the
Management Stock), (ii)
30% of the Litigation
Trust lMetrests, and (iii)
the Senior Notes
Indenture Trustee Fees,
provided, however, that

l

l

l
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Class Description Treatment
Entitled

Vote

Estimated
Amount of
Claims or

Equity
Interests in

Class
Estimated
Recovery

the Senior Notes
lndentlue Trustee Fees
will be paid to the Senior
Notes Indenture Trustee
pursuant to Section 2.5
of the Plan.

If no Class of Senior
Notes Claims votes to
accept the Plan, then the
shares of New Common
Stock and the Warrants
that would have been
distributed to the holders
of Senior Notes Claims
as a result of the
Creditors' Settlement
will be re-allocated
among the Class(es) of
General Unsecured
Claims that vote to
approve the Plan. If no
Class(es) of General
Unsecured Claims vote
to approve the Plan, then
the shares of New
Common Stock (but not
War rams) tlnat would
have been distributed to
the holders of Senior
Notes Claims as a result
of the Creditors'
Settlement will be re-
allocated among the
holders of Allowed
Lender Deficiency
Claims.

Classes 175-200 Lender
Deficiency
C\ai]'ng

Claims in these Classes
SPY impaired,

Each holder of an
Allowed Lender
Deficiency Claim will
receive its Pm Rata
Share of 60% cf the
Litigation Trust Interests.

If no Class of Senior

Yes $1,072
million

0.00%
(assuming
that none of
the shares of
New
Common
Stock
allocated to
holders of
Senior Notes
Claims and
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Class Description 1`_reatment
Entitlltd !9_

Vote

Estimated
Amount of
Claims or

Equity
Interests in

Class
Estimated
Recov er

Notes Claims or General
UnsecuredClaims votes
to approve the Plan, then
the additional shares of
New Common Stock
(but not Warrants) that
would havebeen issued
to holders 'm all such
Classes as a resultof the
Creditors' Setxlemerlt
will be re-allocated
amongthe holders of
Allowed Lender
Deficiency Claims.

General
Unsecured
Claims are
re-allocated
to the Lender
Deficiency
Claims) No
value has
been
attributed to
the Litigation
Trust
Interests.

Up to 4.52%
(depending
on whether
any shares of
New
Common
Stock are re-
allocated to
the Lender
Deficiency
Claims)

Classes 201-226 General
Unsecured
Claims

Claims in these Classes
are impaired.

I f a Class votes to accept
the Plan, then each
holder of an Allowed
General Unsecured
Claim in such Class will
receive its Pro Rata
Share of(i) 1.25% (or
517,500 shares) of New
Common Stock (subject
to dilution of ownership
percentage from the
Warrants and the
Management Stock), (ii)
Warraants to purchase
1.25% (or 544,737
shares) of New Common
Stock (assuming full
exercise of Warrants and
subject to dilution of
0"r]1gl'$h1p percentage

Yes $583 mill ion 2.91%
(assuming
that all
Classes of
General
Unsecured
Claims
approve the
Plan). No
value has
been
atmbuted to
the Litigation
Trust
Interests.

0.1 l % _
I  I  . IN%
(depending
on the level
of approval
of the Plan
by Classes of
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Class Description Treatment
Entitled M

Vote

Estimated
Amount of
Claims or

Equity
Interests in

Class
Estimated
Recover

tim the Management
Stock) and (iii) 10% of
the Litigation Trust
Interests.

In addition, if all Classes
of Senior Notes Claims
vote to reject the Plan,
each holder of a Claim 'm
a Class of General
Unsecured Claims that
votes to accept the Plan
will be entitled to receive
its Pro Rata Share of the
additional New Common
Stock and the Warrants
that would have been
distributed to the holders
of Senior Notes Claims
as a result of the
Creditors' Settlement.
If a Class votes to reject
the Plan, then each
holder of a General
Unsecured Claim in such
Class will receive its Pro
Rata Share of (i) 0.06%
(or 25,327 shares) of
New Common Stock
(subject to dilution of
ownership percentage
from the Warrants and
the Management Stock)
and (ii) 10% of the
Litigation Trust Interests.

If one or more Classes of
General Unsecured
Claims votes to reject the
Plan, then the additional
shares of New Common
Stock and the Warrants
that would have been
issued to holders in such
rejecting Class(es) as a
result of the Creditors'
Settlement will be re-
allocated among the
Classes of General

Senior Notes
Claims all
General
Unsecured
Claims)
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Class Description Treatment
Entitled LQ.

Vote

Estimated
Amount of
Claims or

Equity
Interests it]

Class
Estimated
Recovery

Unsecured Claims that
approved the Plan. Ifno
Classes ofGeneral
Unsecured Claims vote
to accept the Plan, then
Such shares of New
CommonStock and
Warrants willbe la
allocated among the
holders of Senior Notes
Claims if any Class of
Senior Notes Claims
approves the Plan. If
none of the Classes of
SeniorNotes Claims or
General Unsecured
Claims approve the Plan,
then such shares of New
Common Stock willbe
re-allocated among the
holders of Allowed
LenderDeficiency
Claims andno Warrants
will be distributed

Classes 7-252 Intercompany
Claims

Claims 'm these Classes
are impaired.

Bachholder of an
Allowed Intercompany
Claim will receive its Pro
Rata Share of the New
Common Stock that it
would have received if
such Allowed
Intercompany Claim
were an Allowed
General Unsecured
Claim, which New
Common Stock will be
redismlmted to holders
fAllowed Secured

Working Capital Lender
Claims in accordance
with the Plan.

The txearment of the
General Unsecured
Claims in Classes 201-

Yes $7,270
million

n/A
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Class Description Treatment
Entitled L

Vote

Estimated
Amount Rf
Claims or

Equity
Interests in

Class
Estimated
Recover

226 is not impacted by
the distribution for
IMercampany Claims in
Classes 227-252.

Classes 253-278 Intercompany
Equity Interests

Claims in these Classes
are not impaired

No N/A N/A

Class 279 SemGmup
Equity Interests

Claims in this Class are
impaired.

Each bolder of a
SemGroup Equity
Interest will receive no
distribution in the Plan.

No N/A 0%

I

i

c . CREDITORS' CGMMITTEE STATEMENT REGARDING GLGBAL
COMPROMISE

A! the request of the Creditors ' Committee, the Debtors have included in this Disclosure
Statement the following discussion provided by the Creditors ' Committee.

The Creditors' Committee's global compromise, a multi-faceted settlement of inter-
creditor disputes (the "Creditors' Committee Intercreditor Issues"), is included within the Plan's
interdependent settlements Ami compromises. The Creditors' Committee supports the Plan as the
best way to ensure a prompt and fair resolution of die Debtors' Chapter ll Cases because the
Plan takes each of these potential inter-creditor disputes into account and provides the certainty
of meaningful distributions to unsecured Creditors without the delay and expense occasioned by
protracted litigation.

Although litigation of any and each of the Creditors' Committee Intercreditor Issues
could produce somewhat different absolute and relative recoveries for Creditors from those
provided by the Plan, the Creditors' Committee believes that such litigation would be expensive,
uncertain, and would not be finally resolved for years, thus delaying and potentially materially
reducing the enterprise value of the Reorganized Debtors and, in tum, distributions to all
Creditors. Importantly, the Creditors' Committee believes that the recoveries provided under the
Plan to unsecured Creditors represent a favorable litigation outcome of all of the Creditors'
Committee Interereditor Issues, and the Plan yields results that are well within the range of
reasonable litigation outcomes.

The Creditors' Committee Intercreditor Issues include, among others:
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Challenge 0j°Adequa.teProtection Claims. Under the Debtors' cash collateral and
Postpetition Financing Order, all unencumbered assets available for distribution to unsecured
creditors were pledged to the Prepetition Agent, for the benefit of the Prepetition Lenders, to
secure any adequate protection claims arising under the Bankruptcy Code owing on account of
the diminution in value, if any, of assets comprising the Prepetition Agent's collateral. The
Creditors' Committee disputes the position that the Debtors have taken with respect to the
diminution in value since the commencement of these Chapter ll Cases of the Prepetition
Lenders' collateral. Specifically, other than with respect to the cash needed to complete the
construction of the White Cliffs pipeline, the Creditors' Committee believes the diminution in
value of the Prepetition Lenders' collateral since the bankruptcy filing was not caused by the
automatic stay or the Debtors' use of such collateral, Md that the bankruptcy in fact enabled the
Prepetition Lenders to market the assets in a Ely and organized manner and the automatic stay
allowed the Debtors' businesses to stabilize following the loss of leadership and industry
confidence that was already in motion as of the Petition Date. Thus, the Creditors' Comrninee
believes that any downward change in value since the bankruptcy filing is not of a type that
would be recognized by the Bankruptcy Court as supporting a claim for adequate protection.

z

E
I
i

Challenge ro the Incurrence ofSemGraup 's Guaranty of the Prepetition Lenders '
Claims. The order approving the Postpetition Financing Agreement provided the Creditors'
Committee with standing to commence an adversary proceeding or contested matter (i)
challenging the amount, validity, enforceability, priority or extent of the prepetition claims
arising out of the Prepetition Credit Agreement or the Prepetition Lenders' security interests in
and liens upon the prepetition collateral, or (ii) othewvise asserting any claims or causes of action
against the Preposition Lenders on behalf of the Debtors' estates. The Creditors' Committee has
conducted an investigation and analysis of the Prepetition Lenders' liens and claims and found
no defects in respect of technical issues of perfection of their liens. As part of its investigation
into more fact-based challenges, the Creditors' Committee prepared a complaint that, among
other things, seeks to avoid the Prepetition Lenders' claims against SemGroup, L.P., which was
an upstream guarantor of SemCrude's borrowings under the Prepetition Credit Agreement. The
global compromise embodied in the Plan would resolve such potential litigation, as well as any
other claims the Creditors' Committee may have against the Preposition Agent and the
Prepetition Lenders acting in such capacity. The Creditors' Committee and the Prepetition
Administrative Agent, on behalf of the Prepetition Lenders, have agreed to extend the deadline
with respect to these and other potential challenges until November 30, 2009. The Creditors'
Committee reserves the right to commence such litigation in the event the Plan has not become
effective by such date.

Challenge to the Validigv and Accuracy of the Intercompany Claims. Additionally, the
Creditors' Committee believes there may exit various bases to contest the amount, allowance
and priority of certain Intercompany Claims which the Plan, to the extent they are allowed,
deems to constitute collateral securing the claims of the Prepetition Lenders.

Existence of Senior Notes Claims at Wyckoff The Creditors' Committee disputes the
Debtors' contention that Senior Notes Claims pursuant to a guarantee of the Senior Notes
Indenture at non~Debtor Wyckoff were released prior to the Petition Date.
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As discussed above, after careihl review of the potential recoveries under various
litigation outcomes of the Creditors' Committee Intercreditor Issues, and after considering the
complexity and uncertdnty of the outcomes of such litigation; the expense, inconvenience and
delay necessarily attending it; and the paramount interests of the Creditors in having an
expeditious reorganization, the Creditors' Committee has concluded that unsecured Creditors
will be best served by agreeing to the settlements and compromises embodied in the Plan.
Nothing in this Disclosure Statement or the Plan is to be construed as a waiver of any rights or
claims the Creditors' Committee may have in the event the Plan is not confirmed or does not
become effective.

I

D. PRODUCERS' COMMITTEE STATEMENT

At the request of the Producers ' Committee, the Debtors kava included in the Disclosure
Statement lhefollowing discussion provided by the Producers ' Committee

The Plan embodies a significant settlement achieved by the Producers' Committee after
months of contentious Litigation and negotiations. The Producers' Committee unanimously
supports the Plan as the best way to ensure a prompt and fair resolution of the Debtors' Chapter
1 I Cases and the claims of Producers as against the Debtors and the Prepetition Administrative
Agent, while still preserving rights and claims of Producers as against Downstream Purchasers.
The compromise will result in immediate payment of the Twenty-Day Claims of Producers, as
well as providing meaningful value on account of statutory lien and trust claims of Producers.
Absent the settlement, Producers would continue to litigate both Twenty-Day Claim issues, as
well die priority of their lien and statutory trust. Litigation is costly, time consuming, and
uncertain. In light of these considerations, the Producers' Committee believes the settlement as
embodied in the Plan is fair and reasonable.

E. POSITION STATEMENT OF CERTAIN TRADING PARTNERS AND
CUSTOMERS OF THE DEBTORS

At the order of the Eankruptcy Court, the Debtors have included in the Disclosure
Statement the following statement opposition provided by certain of the Debtors ' trading
partners and eusromers, including .1 Aron & Company, BP Oil Supply Company, and
CotzocoPhillzps Company (the "Trading Partners and Customers ").

The Trading Partners and Customers contend that the Plan as currently drafted purports
to settle claims with the Producers using money that the Debtors are not entitled to use.
Specifically the Plan conditions its effectiveness on the "release from escrow of the Restricted
Cash," consisting of $122.1 million, see § I.B.l0.k(v) above and Definition 1.203 below,
tendered by the Trading Partners and Customers, without providing such parties any
consideration for the use of those funds, which serve as cash collateral to secure the Trading
Partners and Customers' claims against the Debtors, and in which the Trading Partners and
Customers retain, among other things, recoupment rights, and are deemed to remain in
possession of those funds. The Trading Partners and Customers have opposed such relief on the
grounds that it violates the Trading Partners and Customers' secured rights under the Bankruptcy
Code, their contracts with the Debtors, and the express terms of the agreed-upon Bankruptcy
Court orders under which the Trading Partners and Customers tendered the Restricted Cash. The
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Plan also unlawfully purports to limit the jurisdiction of the Bankruptcy Court to decide "core"
bankruptcy matters that are within its exclusive jurisdiction, including by dismissing claims that,
as a procedural matter, the Plan and Plan proponents have no ability to accomplish. The Plan is
also not feasible given the Plan's requirement that it become effective by November 30, 2009. In
any event, no order purporting to release the Restricted Cash can become effective until the time
for any appeal or further appeal from any such order has expired, and no appeal could be
resolved by November 30, 2009,

i
s
2
1

8
II

F. RESERVATION OF RIGHTS

If the Plan is revoked or withdrawn prior to the Confirmation Date, or if the Plan does not
become effective for any reason whatsoever, the Plan will be deemed null and void. In such
event, nothing contained in this Disclosure Statement or in the Plan will be deemed to constitute
a waiver or release of any Claims by the Debtors or any other Entity or to prejudice in any
manner the rights of the Debtors or any other Entity in any further proceedings involving the
Debtors.

II. INTRODUCTION TO DISCLOSURE STATEMENT

The Debtors submit this Disclosure Statement pursuant to section 1125 of the Bankruptcy
Code to holders of Claims against the Debtors in connection with (i) the solicitation of
acceptances of the Fourth Amerided Joint Plan of Affiliated Debtors Pursuant to Chapter ll of
the United States Bankruptcy Code, dated September 25, 2009, filed by the Debtors with the
United States Bankruptcy Court for the District of Delaware and (ii) the Confirmation Hearing
scheduled for October 26, 2009, commencing at 10:00 a.m. PrevaiLing Eastern Time. This
Disclosure Statement supersedes the Disclosure Statement for the Second Amended Joint Plan of
Affiliated Debtors that was approved by the Bankruptcy Court on July 21, 2009 and the Third
Amended Joint Plan of Affiliated Debtors that was filed with the Bankruptcy Court on July 21,
2009.

On September 25, 2009, the Bankruptcy Court, pursuant to section 1125 of the
Banlcruptcy Code, approved this Disclosure Statement as containing iraforrnation of a kind, and
in sufficient detail, adequate to enable a hypothetical, reasonable investor typical of the solicited
classes of Claims of the Debtors to make an informed judgment with respect to die acceptance or
rejection of the Plan. APPROVAL OF THIS DISCLOSURE STATEMENT DOES NOT
CONSTITUTE A DETERI\f1lNATION BY THE BANKRUPTCY COURT EITHER OF THE
FAIRNESS OR THE MERITS OF THE PLAN OR OF THE ACCURACY OR
COMPLETENESS OF THE INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT.

The Disclosure Statement and Voting Procedures Order, a copy of which is annexed
hereto as Exhibit C, sets forth in detail, among other things, the deadlines, procedures, and
instructions for voting to accept or reject the Plan and for tiling objections to confirmation of the
Plan, the record date for voting purposes, the applicable standards for tabulating Ballots and the
procedures for temporary allowance of claims for voting purposes. In addition, detailed voting
instructions accompany each Ballot, Each holder of a Claim entitled to vote on the Plan should
read this Disclosure Statement, the Plan, due Disclosure Statement Order, the Ballot, and the
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instructions accompanying the Ballot in their entirety before voting on the Plan. These
documents contain important information concerning the classification of Claims and Equity
Interests for voting purposes and the tabulation of votes. No solicitation of votes to accept the
Plan may be made except pursuant to section 1125 of the Bankruptcy Code.

PURPOSE OF THIS D1scL0suRE STATEMENT

The purpose of this Disclosure Statement is to provide the holders of Claims against the
Debtors with adequate information to make an informed judgment about the Plan. This
information includes, among other things, a description of the Debtors' businesses, a description
of the Debtors' prepetition assets and liabilities, a summary of the Debtors' Chapter l l Cases, a
summary of the distributions to be made under the Plan, an explanation of the Plan mechanics
and certain factors affecting the Debtors to be considered.

B. HOLDERS OF CLAIMS ENTITLED TO VOTE

Pursuant to the provisions of the Bankruptcy Code, only holders of allowed claims or
equity interests in classes of claims or equity interests that are impaired and that are not deemed
to have rejected a proposed plan (or proposed the plan) are entitled to vote to accept or reject a
proposed plan. Classes of claims or equity interests 'm which the holders of elajms or equity
interests are unimpaired under a chapter ll plan are deemed to have accepted the plan and are
not entitled to vote to accept or reject the plan. Classes of claims or equity interests in which the
holders of claims or equity interests will receive no recovery under a chapter ll plan are deemed
to have rejected the plan and are not entitled to vote to accept or reject the plan. For a detailed
description of the treatment of Claims and Equity Interests under the Plan, refer to Section V,
cs'I~he Plan."

If a Class of Claims entitled to vote on the Plan rejects the Plan, the Debtors reserve the
right to amend the Plan or request confirmation of the Plan pursuant to section ll29(b) of the
Bankruptcy Code or both. Section 1129(b) pemaits the confirmation of a chapter Ii plan
notwithstanding the non-acceptance of a plan by one or more impaired classes of claims or
equity interests. Under that section, a plan may be confirmed by a bankruptcy court if the plan
does not "discn'minate unfairly" and is "fair and equitable" with respect to each non-accepting
class. For a more detailed description of the requirements for confirmation of a no consensual
plan, refer to Section XIII, "Confirmation of the Plan."

In the event that a Class of Claims entitled to vote does not vote to accept the Plan, the
Debtors' determination whether to request confirmation of the Plan pursuant to section 1 l29(b)
of the Bankruptcy Code will be announced prior to or at the Coniinnation Hearing.

c. VOTING PROCEDURES

To determinewhether you are entitledto vote on the Plan, refer to SectionIl.B, "Holders
of Claims Entitled to Vote." If you are entitled to vote, you should carefully review this
Disclosure Statement, including the attached exhibits and the instructions accompanying the
Ballot, Then, indicate your acceptance or rejection of the Plan by voting furor against the Plan
on the enclosed Ballot or Ballots and return the Ballot(s) in the postage-paid envelope provided.

A.
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Refer to Section ILL., "Voting Procedures" andExhibit C "Disclosure Statementand Voting
Procedures Order" for further information.

To be sure your Ballot is counted, your Ballot must be received by the .Balloting
Agent, Financial Balloting Group LLC, as instructed on your Ballot, no later than 4'00
p.m. Prevailing Eastern Time on October 21, 2009. Your Ballot will not be counted if
received after the Voting Deadline. Refer to Section ILL., "Voting Procedures" for further
information.

If you must return your Ballot to your bank, broker, agent, or nominee, then you must
term your Ballot to such bank, broker, agent, or nominee in sufficient time for them to process
your Ballot and return it to the Debtors' Balloting Agent before the Voting Deadline. Your
Ballot will not be counted if received after the Voting Deadline. Refer to Section ILL., "Voting
Procedures" for further information.

DO NOT RETURN YOUR SECURITIES OR ANY OTHER DOCUMENTS WITH
YOUR BALLOT.

It is important that Creditors exercise their right to vote to accept or reject the Plan. Even
if you do not vote to accept the Plan, you may be bound by it if it is accepted by the
requisite holders of Claims. Refer to Section XIII, "Confirmation Of The Plan" for further
information. The amount and number of votes required for confirmation of the Plan are
computed on the basis of the total amount of Claims actually voting to accept or reject the Plan.

Your Claims may be classified in multiple classes, in which case you will receive a
separate Ballot for each class of Claim. For detailed voting instructions and the names and
addresses of the persons you may contact if you have questions regarding the voting procedures,
refer to your Ballot or to Section ILL., "Voting Pwcedures" for further information.

Holders of Senior Notes Claims will receive greater distributions if any Class of
Senior Notes votes to approve the Plan. If all Classes of Senior Notes Claims vote against
the Plan, then holders of Senior Notes Claims will receive Litigation Trust Interests, but
will receive fewer shares of New Common Stock and no Warrants.

Holders of General Unsecured Claims will receive greater distributions if their
Class of General Unsecured Claims votes to approve the Plan. If any Class of General
Unsecured Claims votes against the Plan, then holders of that Class of General Unsecured
Claims will receive Litigation Trust Interests, but will receive fewer shares of New
Common Stock and no Warrants.

.THE DEBTORS BELIEVE THAT THE PLAN PRO I/TDES THE BESTPUSSIBLE
RECOVFRIES TO THE DEB TDRS' CREDITORSZ THE DEBTORS THEREFORE
BELIEVE THA TACCEPTANCE UF THE PLAN Is IN THE BESTINTERESTS OF EACH
AND EVERYCLASS OF CREDITURS AND URGE ALL HOLDERS OF IMTAIRED
CLAIMSENTITLED TO VOTE on THEPLAN TO VOTE TDACCEPT THEPLAAL
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D. CONFIRMATION HEARING I

Pursuant to section 1128 of the Bankruptcy Code, the Bankruptcy Court has scheduled
the Confirmation Hearingon October 26, 2009 at 10:00 a.m. Prevailing Eastern Time, in
Courtroom I of the United States Bankruptcy Court for the Distn'ct of Delaware, 824 North
Market Street, 6th Floor, Wilmington, DE 19801. The Confimlation Hearing may be adjourned
from time to time without notice except as given at the Confirmation Hearing or at any
subsequent adjourned Confirmation Hearing. The Banlauptcy Court has directed that objections,
if any, to confirmation of the Plan be filed and served on or before October 21 , 2009 at 4:00 p.m.
Prevailing Eastern Time.

111. GENERAL INFORMATION

A. BACKGROUND OF THE SEIVIGROUP COMPANIES

Based in Tulsa, Oklahom8, SemGroup was founded in April 2000 by three principals:
(i) Thomas L. Kristo, SemGroup's former President and CEO, was responsible for oil and
commodities trading activities, (ii)Gregory Wallace, SemGroup's former Chief Financial
Officer, was responsible for financial and administrative matters, and (iii) Kevin Foxx,
SemGroup's former Executive Vice President and Chief Operating Officer and SGLP's current
President and CEO, was responsible for operations and commercial issues. Se1nGroup was
created principally through a series of acquisitions from April 2000 through March 2008 for
cumulative purchase prices of approximately $1,1 billion. SernGr0up's limited partners also
included affiliates of Carlyle/Riverstone and Ritchie Capital. From SemGroup's inception
through the Petition Date, MI. Kristo, Mr. Wallace, and Mr. Foxe continued to control and
make key decisions concerning their respective areas of expertise.

Prior to the commencement of the Chapter 11 Cases, the SemGroup Companies were a
privately-held group of companies that operated in North America and the west coast of the
United Kingdom. Certain of the SemGroup Companies' business units conducted physical and
financial marketing and trading activities to .take advantage of seasonal and regional market price
differences for various energy eonmnodity products and to utilize the SemGroup Companies'
transportation and storage assets. The SemGroup Companies also provided midstream energy-
related services such as gathering, storage, transportation, processing and distribution services
for energy commodities including crude oil, refined petroleum products, natural gas, NGL, and
asphalt, both to third party customers and to themselves.

Since SemGroup's formation, its commodities trading activities were directed principally
by Mr. Kristo and included speculative transactions that exposed SernGroup to increasing risk.
Specifically, it was Mr. Kiv1'sto's practice to roll forward losing positions with the hope that the
unrealized losses would expire as the price of oil normalized. With the sharp increase in the
price of crude oi l in 2907 and the first half 0f2008, the volume of written call options "rolled
forward" by SernGroup dramatically increased, significantly increasing the risk of loss as well as
the amount SemGroup was required to expend on margin calls. The increased margin
requirements had a severe negative impact on SemGroup's liquidity position., which worsened
significantly in the weeks leading up the commencement of the Chapter ll Cases. In response to
its liquidity issues, SemGroup sold all of the NYMEX trading accounts held in its commodity
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futures brokerage accounts to Barclays on July 15, 2008, which resulted in the conversion of
SemGroup's unrealized losses into realized losses for SemGroup totaling in excess of $2.4
billion. At the same time, SemGroup's OTC trading book was approximately $850 million
negative on a mark-to-market basis. As a result of the foregoing and other economic issues,
SemGroup faced a liquidity crisis and commenced the initial Chapter 11 Cases on July 22, 2008.
See Section IV.A, "Events Leading up to Commencement of Chapter ll Cases."

i

1

During the Chapter ll Cases, the SemGroup Companies continued to operate their
various midstream energy-related services, disposed of limited non-core assets, and continued
constructioll of certain projects. Certain of the SemGroup Companies also continued marketing
activities to fulfill contractual obligations and to utilize their asset base in accordance with the
Trading Protocol.

B. REORGANIZED SEMGROUP COMPANIES

After the Effective Date, the Reorganized SemGroup Companies expect to continue to be
based in Tulsa, Oldahoma. Their parent company's Class A New Common Stock will be
publicly-traded due to die expected number of holders and the parent company will be required
to tile periodic reports under the Securities Exchange Act. The Reorganized SemGroup
Companies will seek to list the Class A New Common Stock for trading on a recognized national
securities exchange or market system. The Reorganized SemGroup Companies' primary focus
will continue to be providing midstream energy-related services to third party customers and
themselves, including gathering, marketing, storage, transportation, processing and distribution
for energy commodities including crude oil, natural gas, NGLs, asphalt, and redoned products.
Some businesses are expected to undertake marketing activities, which would include purchasing
and selling commodities to and from various counterparties and customers through a variety of
arrangements, including through contracts and exchange trades, to support their primary business
operations and utilize assets as permitted under the Risk Management Policy. The Reorganized
SemGroup Companies' operations will be on a smaller scale than those conducted prior to the
commencement of the Chapter 11 Cases due to a shift away from significant marketing and
trading related activities and the disposition of certain assets.

The Reorganized SecmGroup Companies will provide their midstream energy-related
services in North America firm an owned, contracted and leased asset base consisting of
pipelines, gathering systems, storage facilities, terminals, processing plants, trucks, and other
distribution facilities. The North American services are expected to be provided to production,
marketing, trading, wholesale, industrial, commercial, and retail customers. The Reorganized
SernGroup Companies will provide their United Kingdom services from owned storage, terminal
and marine facilities that have pipeline connectivity to nearby refineries and seaborne
transportation services. The UnitedKingdom midstream services are expected to beprovided to
customers for trading, structural marketing storage, and compulsory stock storage.

The principal business strategy of the Reorganized SemGroup Companies will be to
utilize their assets and operational expertise to :

• Provide insistently high-quality midstream services under predominantly fee and
margin based contractual arrangements;
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• Minimize commodity price risk exposure,

• Expand business by improving, enhancing, and expanding services at existing
facilities and gaining new customers;

i
t

•

•
i
i

•

Aggressively manage operating costs to maintain and improve operating margins ,

Improve operational eiticiencies,

Undertake selected growth opportunities with acceptable risk and return profiles,

• Generate sustainable and consistent revenues, operating margins, earnings, and cash
flow, and

• Undertake a disciplined capital management program to fnsuzre the Reorganized
SemGroup Companies have adequate liquidity on a long term basis to support
operations.

The Reorganized SemGroup Companies are expected to operate through six primary
business units: SemCnude, SeanStream, SemCAMS, SemEuro, SemMexico and Se1mGas,

D SemCrude gathers, blends, transports, stores, markets, and distributes crude oil in the
United States and gathers, blends and markets crude of] in Canada (part of
SemCanada Crude);

• SerfS£ream purchases, transports, terminals, stores, and distributes propane and ad-ner
NGLs in the United States;

SemCAMS processes natural gas in Canada;

• SemEuro receives, stores and redelivers clean petroleum and crude oil products in the
United Kingdom,

SemMexico purchases, produces, stores, and distdbutes liquid asphalt cement
products throughout Mexico, and

Sam Gas stores, gathers, compresses, treats and processes natural gas in the United
States.
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A condensed version of the anticipated structure of the Reorganized SemGroup
Companies is inciudeci below.
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1 Fonnea-ly, SemGmup Finance. SemGroup, L.P. will be dissolved cm the Effective Date.
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For historical financial information regarding these business units, see the Historical
Financiai Statements at Exhibit E. For projections regarding these business units, see
Section VIA, "Financial information and Valuations." Please note that prior to the Petition
Date, the SemGroup Companies conducted substantial marketing activities (which were the
Ingest contributor to the EBITDA of the SemGroup Companies), but since the Petition Date, the
SemGroup Companies have conducted only limited marketing activities. As a result, the
financial condition and results of operations of the SernGroup Companies prior to the Petition
Date will not be indicative of the financial condition or results of operations alter the Effective
Date.

As of the Petition Date, SemGroup was a limited partnership and substantially all of its
subsidiaries were limited partnerships that were disregarded entities for federal income tax
purposes. As a result, substantially all of SemGroup's income taxes were home by the Equity
Interest holders. After giving effect to the restructuring activities contemplated by the Plan, on
the Effective Date, New Holdco, a Delaware corporation, will be the ultimate owner of all of the
entities that constitute the Reorganized SernGroup Companies. All of the Reorganized
SemGroup Companies' income taxes will be home directly by the Reorganized SemGroup
Companies.

All of the SemGroup Companies' employees are, and following the Effective Date are
expected to be, employed by SemMa11agement and various international subsidiaries.
Se Management employs all of SemGroup's domestic employees and makes such employees
available to the SemG1'oup Companies through Personal Services Agreements.

SemGroup Holdings, an indirect subsidiary of the SemGroup Companies, is currently in
default under the SemGroup Holdings Loan Agreement. Since the SemGroup Holdings
bankruptcy case is not jointly administered with the Chapter ll Cases, the SemGroup Holdings
Loan Agreement will not be affected by the Confirmation of the Plan and will be separately
addressed in the SemGroup Holdings bankruptcy case. SemGroup Holdings is not expected to
be part of the Reorganized SemGroup Companies.

1. SemCrode Gncluding SemCanada Crude)

SemCrude conducts code oil transportation, storage, terminalling, gathering, blending
and marketing in Colorado, Kansas, New Mexico, Nebraska, Wyoming, Oklahoma, Texas, North
Dakota, Montana, and Wester Canada for thud party customers as well as for itself The
SemC1'ude business unit consists of four primary operations listed in order of their projected
financial contribution: (i) White Cliffs pipeline; (ii) Kansas and Oklahoma pipeline; (iii) Cushing
storage; and (iv) SemCanada Crude. A majority of SemCrL1de's projected financial performance
is generated from fee-based contractual arrangements that in some instances are fixed and not
dependent on usage. SemCrude is projected to be the most significant contributor to the
Reorganized SemGroup Companies' financial performance and is presently projected to
contribute approximately 48% of the Reorganized SemGroup Companies' EBITDA for fiscal
year 2010.
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a. Assets and Operations

White Clyjiir Pipeline

White Cliffs, a subsidiary of SernCrude, has completed construction of the White Cliffs
pipeline, a 524 mile common carrier crude oil pipeline system that originates in Colorado and
terminates in Cushing, Oidahoma The White Cliffs pipeline provides DI Basin producers direct
access to the Cushing market and refiners in the Mid-Continent area. The White Cliffs pipeline
project also includes a 100,000 barrel crude oil storage tank and a truck unloading facility owned
and operated by SemCrude and located and connected at the White Cliffs pipeline's origination
point at Platteville, Colorado. The White Cliffs pipeline's initial design capacity is 29,700
barrels of crude oil per day with one pump station, but the White Cliffs pipeline system can be
expanded to 50,000 panels per day if additional existing stations are brought on line or 70,000
barrels per day if additional pump stations are constructed. The White Cliffs pipeline became
fully operational on June 1, 2009.

SemCn1de Pipeline, White Cliffs' immediate parent entity, entered into a separate
financing agreement to fund the construction costs of the White Cliffs pipeline. See
Section VLC, "Summary of Capital Structure of the Reorganized SemG1° oup Companies" below
for additional details on the financing. To provide a consistent revenue stream and support the
White Cliffs financing, White Cliffs entered into Ive-year throughput agreements with two
shippers, each of which have minimum transport commitments of 30,000 barrels of cntde oil per
day.

White Cliffs is owned 99.17% by SemCrude and 0.83% by the two shippers that entered
into the throughput agreements for the White Cliffs pipeline. Each shipper has an option to
increase its ownership of White Cliffs to a maximum of 24.5% under the terms of the White
Cliffs operating agreement. The shippers' options expire upon the earlier of (i)30 days alter the
30,000 Barrel Threshold Date (as defined in the White Clips operating agreement) and
(ii) June 1, 2010, To exercise the options, the shippers must pay SemCrude a proportionate share
of the White Cliffs pipeline construction costs associated with the option ownership percentage
together with a specified premium set forth in the White Cliffs' operating agreement.

Kansas and Oklahoma Pqaeline

SemCn1de owns and operates approximately 620 miles of gathering and transportation
pipeline systems and related pipeline storage tanks in Kansas and northern Oklahoma that
transport erode oil. The Kansas and Oklahoma pipeline system connects to several third party
pipelines in Kansas and Oklahoma, several refineries, and stooge terminals located at Cushing,
Oklahoma. The Kansas and Oldahoma pipeline systems can currently transport approximately
32,700 barrels of crude oil per day. Se1:nCmde expects to construct a 100,000 barrel storage tank
at its Cunningham, Kansas location to allow for the batching of Kansas crude oil in the White
Cliffs pipeline. If the storage tank is constructed, it would enable SernCrude to transport an
additional 5,000 barrels of crude oil per day.
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Cushing Storage

SemCrude owns and is constructing code oil storage in Cushing, Oklahoma, the
designated delivery point for NYMEX crude oil contracts and one of the largest crude oil
markets in the United States. SemCrude has 3.6 million barrels. of owned crude oil storage in
operation and an additional 0.5 million barrels of owned crude oil storage under construction in
Cushing that is expected to be completed in September 2009. SernCrude directly utilizes and
provides to customers fee~based storage and terminal services from owned and leased assets in
Cushing, Currently, all of SemCrude's owned operating storage capacity at Cushing is leased to
customers.

i

To further expand its Cushing operations, SemCrude is also constructing a new
delivery/receipt pipeline to connect its Cushing operations to TEPPCO's Cushing facility, the
terminal where all NYMEX barrels are traded. This line is expected to be operational in the
fourth quarter of 2009 and will enable SemCrude and its customers to directly deliver barrels to
all other Cushing terminals.

SemCanada Crude

SemCanada Crude purchases, aggregates, and blends crude oil in Western Canada, North
Dakota, and Montana. SemCanada Crude purchases various grades of crude oil primarily at
pipeline and facility receipt locations from small to medium-sized producers and energy trusts.
It then aggregates the purchases primarily for sale to independent refiners in Eastern Canada and
the northern tier of the United States, as well as to other crude oil aggregators at various
aggregation points in Canada and the United States. SemCanada Crude currently markets
approximately 20,000 barrels per day of crude oil and is a shipper on all major Canadian feeder
pipelines and on a number of trunldine pipelines in Canada.

In addition to the aggregation of crude oil, SemCanada Crude manages and provides
marketing for tenblending facilities, of which five are owned by SemCanada Crude, two are
owned by SemnCrude and three are owned by third parties. In relation to these facilities,
SemCanada Code purchases various grades of crude oil and diluents and, through its blending
process, upgrades the product quality of purchased barrels to sell therm at higher margins.

SemCanada Crude's North Dakota/Montana aggregation and blending business is
supported by assets owned by SemCrude. While SemCrude owns the assets, SemCanada Crude
provides operational services by transporting crude oil within the area and between North Dakota
and Canada as well as providing gathering, blending, storage services and pipeline transportation
services via owned trucks and a historical allocation on the Enbridge North Dakota Pipeline.

Contracted Assets and Arrangements

In addition to its owned assets, SemCrude has multiple contractual arrangements with
third parties, including SGLP. For further information concerning SemCrude's relationship with
SGLP, see Section III.F, "Relationship with SGLP." Specifically, SemCn1de and SGLP are
parties to a throughput agreement which provides SemCrude access to additional storage
capacity at Cushing, Oklahoma, access to SGLP's Oklahoma and Texas crude oil pipelines,
storage along SGLP's Oklahoma and Texas pipelines, and truck transportation for crude oil in
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Kansas, Oldahoma, and Texas. SemCmde pays market-based fees to SGLP based on the number
of barrels of crude oil SGLP gathers, transports, terminals, or stores on SemCrude's behalf, and
there are no minimum throughput requirements.

Revenues and Marketing

A majority of SemCrude's projected revenues will be derived from fee-based contractual
arrangements with third party customers. The White Cliffs pipeline's two throughput contracts
require each shipper to pay a fixed per barrel tariff rate for the capacity allocated to it on the
pipeline regardless of the capacity actually utilized. The agreements run through May 2014.
The Kansas and Oldahoma pipeline system transportation and storage is provided to customers
on fee-based arrangements typically based on usage with varying term lengths. Cushing storage
capacity is provided to customers under fixed fee contractual arrangements typically based on
the amount of storage capacity reserved for each customer.

In addition to third party customer revenues, SemCrude expects to generate revenues
from limited marketing activities utilizing its assets. SemCrude's United States marketing will
include purchasing crude oil for its own account from producers and aggregators and selling
crude oil to end users or refiners. SemCanada Crude generates revenues by aggregating crude
oil purchases and then selling crude oil in bulk to independent refiners and other crude oil
aggregators.

SemCrude will manage marketing price risk by selling and purchasing like quantities of
crude oil with purchase and sale transactions or entering into future delivery and purchase
obligations with futures contracts, in effect "back-to-back" transactions (purchases and sales of
crude oil are predominantly matched). in addition, sale and purchase prices are set to lock in
positive margins for SemC1'ude, meaning the sales price is sufficient to cover purchase costs, any
other fixed and variable costs, and SemCrude's profit. All marketing activities will be subject to
the Risk Management Policy which will establish limits to manage risk and mitigate financial
exposure.

Market and Competitive Strength

Crude oil commodity prices have experienced unprecedented volatility over the past 24
months with prices ranging from near $30 per barrel to over $140 per barrel. While SemCrude is
iInpacted to a degree by crude oil price movements, a majority of SernCrude's revenues are
predicated on fee-based contractual arrangements for transportation and storage which in some
instances are fixed and not dependent on usage. For contracts that are fixed fee and not
dependent on usage, SernCrude's revenues should be as projected unless a counterparty defaults
under a contractual arrangement. For contracts that are dependent on usage, customers could
reduce their volume usage if crude oil prices are insufficient to support economic movement of
code oil. SemGroup believes that SernCrude's financial projections are reasonable given that
they were developed using recent usage on the Debtors' systems and recent crude oil prices that
were significantly below the 24-month highs.

SemCrude's transpurtatfon and stooge assets can act as a natural hedge. In a declining or
bearish price market, the demand for storage could increase as customers choose to store crude
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oil and wait for price improvements or sell it forward for delivery at a future date. In an
increasing price market, the demand for transportation could increase as customers desire to
promptly deliver their products to take advantage of the favorable price environment.

Crude oil prices may impact the volume oferude oil that SemCrude is able to market. If
prices decline, then producers may scale back production due to limited profitability, which
would have the effect of inducing the availability of production purchases for SemCrude and the
volume of crude oil being traded. SemCrude does not expect to have extensive exposure to
crude oil price movements as it will sell crude oil to limit its exposure to price movementsby
locking in its margin at the time of purchase of crude oil.

2. SemStream i

SemStream is a midstream energy buslmess engaged in the terminalling, marketing and
distribution of NGL commodities, primarily propane, and its operations extend to over 40 states.
SemStream owns assets that are located in some of the key areas of high propane demand in the
United States. SemStrea1:n's operations include sales to retail, wholesale and commercial
customers matched with purchases from suppliers, and encompass four primary focus areas: (i)
private terminal operations; (ii) wholesale marketing at private terminals and six common canter
terminals; (iii) NGL supply to retail, petrochemical and commercial customers, and (iv)
residential propane supply through SemStream Arizona

As a result of the Chapter ll Cases, some SemStream customers have limited their
exposure by reducing their purchases from SemStream. However, the most significant impact
has been the loss of the SemStream contact supplier base since the Petition Date. SemStream
expects to rebuild its customer and supplier base over the next three years to its pre-Petition Date
levels and is expected to be a primary contributor to the Reorganized SemGroup Companies'
financial performance, it is projected to contribute approximately 16% of the forecasted
EBITDA in fiscal year2010. SemStream's projected financial performance is predicated on fee-
based throughput arrangements and margin generated from propane and other NGL purchases
and sales.

Assets and Operations

SemStream owns and operates 11 private terminals with a throughput capacity at" over
325 million gallons of propane and normal butane per year. The terminals are located in seven
states covering the Mid-South, upper Mid-West and Pacific Northwest regions of the United
States. In support of the terminal operations and marketing business, Semfitream has access to
8.0 million barrels of storage for NGL products, some owned and some held through lease
arrangements; 15 miles of underground pipeline that connect various terminals to supply sources,
and a significant rail fleet with 479 leased and 25 owned railcars.

SemStream Arizona is a wholly-owned subsidiary of SemStream and is engaged in retail
sales and distribution of propane. It includes a regulated utility business and a non-regulated
bulk business, serving over 12,000 residential customers in Arizona. SemStream Arizona's
assets include over 200 miles of underground pipelines propane storage and other equipment.

a.
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The Arizona regulated business serves two areas, Payson (about 85 miles north of Phoenix) and
Page (near the Arizonaflltah border).

Revenues and Marketing

SemStream's operations generate revenues from the private terminal operations by
charging throughput fees on all products moving through its owned terminals. Se@rx1Stream
Arizona generates revenues by selling propane directly to residential customers at a margin.

SemStream is also engaged in wholesale propane marketing and NGL supply businesses.
The wholesale marketing business sells propane from the ll private terminals SemStream owns
and conducts wholesale marketing on six common carrier pipelines. The common carrier
pipelines serve customers in the Soznheast, Northeast, and the upper Midwest regions of the
United States. SemStream also has exclusive marketing agreements to market third party
facilities, which include two refineries, a propane terminal and a group of gas plants. Most of the
exclusive marketing agreements are multi-year term agreements structured with purchases at an
index and sales at an index plus. The wholesale customer base consists of small and large
retailers, multi-state marketers, rural electric cooperatives, and wholesalers. The NGL supply
business consists of supplying propane to retail customers and other feednocks to petrochemical,
refining and other industrial,/corllmercial customers .

The marketing business focuses on propane, but also includes the sale of other NGLs
includio, normal butane, isobutene and natural gasoline. Propane sauces are typically seasonal in
nature with most sales occurring in the Winter hearing season. Although the other NGLs have
some seasonality, they tend to be less seasonal than propane. The diversity of SemStream's
customer base along with the mix ofNGLs it markets helps reduce SemStream's seasonal
variability, SemStream's summer to winter volume ratio is approximately 1.8:1 .6 versus
SemGroup's estimate of an industry volume ratio of approximately 1.0;2.5 (there are some areas
where SemGroup estimates the industry ratio is as high as 1.0:4.0). SemStream limits price risk
by locking in a margin through purchase and sale contracts that are structured at corresponding
indexes typically with purchases priced at or below index and sales priced at index plus handling
and a profit.

c. Markets and Competitive Strength

NGL commodity prices tend to have some correlation to crude oil commodity prices and
can experience the same volatility. However, this price volatility has limited impact on
SereSt;ream, as SemStream typically structures marketing transactions index-to-index with a
negotiated differential to lock in a fixed margin. SemStream's other operations are fixed fee
arrangements in which SemStream receives a fee for marketing the NGL products for the
producer. The fee is a fixed percentage of the sales price and the producer retains the commodity
price risk. .

Although commodity prices could impact demand for SemStream's services,
SemStream's diversity of customers and assets allows SemStream to adjust its customer and
product mix in response to changes in demand. SemStream's assets are flexible and have the
capability to handle multiple NGL products. While SemSt1*eam's operations predominantly
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focus on propane in seven stIes, Se1n Striearr1 operates in areas where propane serves more than
10% of the heating demand in these states. Where propane is a primary or sole hearing source,
demand for SemStream"s propane services is fairly inelastic. In addition to providing propane
for heating needs, SemStream provides propane and other NGLs to oommercid and industrial
customers who use the products in a variety of applications from petrochemical feedstock to
refrigeration and fuel use in transportation equipment.

3. SemEuro

Se uro consists of SemGroup's wholly-owned subsidiary, SemLogistics, which owns
the largest independent petroleum products storage facility in the United Kingdom. The facility
is located on the north bank of the Milford Haven Waterway on the west coast of Wales. The
main activities of SemEuro are the receipt, storage, and redelivery of clean petroleum and crude
oil products via sea-going vessels at the Milford Haven site. SemEuro's projected financial
performance is based on revenues associated with fixed-fee storage tank leases and related
services. SemEuro is projected to contribute approximately 12% of the Reorganized SemGroup
Companies' forecasted EBITDA for fiscal year 2010 and is a stand-alone entity with its own
operating infrastructure and financing. See Section v1.c, "Summary of Capital Structure of the
Reorganized SemGroup Companies."

Assets and Operations

SemEuro operates as a tank storage business with a commercial storage capacity of 8.5
million bane's. It offers build~bulk and break-bulk operations to its customers that transport
products to end/or from the Micidie East, Europe, the east coast of the United States, and the west
coast of Africa, Build-bulk involves customers importing small cargos, building volume and
exporting larger cargos; break-bulk involves customers importing large cargos and exporting
smaller cargos.

SemEuro's storage facility includes approximately 80 above ground storage tanks, of
which 52 are commercially active, 5 are used for operations, and the remaining 23 are no longer
in operational use and are scheduled tor demolition. The terminal has two deep water jetties that
can accommodate vessels of up to 165,000 dead weight tons. It also has road/rail loading
facilities (not in operation) and pipeline oonnectiw'ty with a nearby Chevron refinery and the
Mainline Pipeline Limited, which is owned by four major oil companies (Exxon, Chevron, Total,
and Shell) and is expected to be re-commissioned for future delivery objet fuel to Heathrow
airport,

Approximately one-half of SemEuro's storage capacity is multi-product and provides
iiexibility to meet changing market and customer demands. Sam,Euro can provide customers
with tank storage for clean petroleum products, including gasoline, gasoline blendstocks, jet fuel,
gas oil and diesel, and crude oil. SemBuro also generates revenues by providing related services
including tank cleaning, loading, transfers, and mixing of products.

Since its acquisition of Semlogistics in 2006, SemEur0 has invested significant capital to
refurbish and upgrade a majority of its tanks to extend their operational lives by another 20 to 30
years before additional significant capital investment will be needed. SemEuro has also received
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approval to demolish the 23 inactive tanks and to construct up to nine new tanks with total
storage capacity of 1.5 million barrels. The approval is valid through October 20]3 and
construction must begin by this time for the approval to remain valid.

b. Revenues and Marketing

SemEuro's revenues are generated from fixed~fee storage talk leasing and related
services. Sen1Em° o's customers fail into three broad categories: trading, structured marketing
storage, and compulsory stock storage (storage of product within the E'Ltropean Union as a result
of the International Energy Agency nlles requiring member states to hold oil stocks in reserve).
SernEuro's customers typically enter into contracts with terms of between two months and five
years, with most of the existing customers having been in place for multiple seasonal contract
cycles.

c. Markets and Comneiitive Strength

SemEuro's ability to handle multiple products limits its dependency on the demand for
storage related to a single petroleum product and provides flexibility to change its operations in
response to market conditions. Demand for independent storage terminals can be impacted by a
wide range of influences such as the forward price curve, expanding oil production, security of
supply concerns and mismatches in regional production and consumption of oil and liquid
petroleum products. Current market factors have resulted in increased demand for storage due to
worldwide demand for clean products and crude oil, concerns over supply security, instability in
several of the world's largest crude oil producing countries, unprecedented fluctuations in energy
commodities and the United Kingdom's structural shortage objet fuel. SemEuro has been
resilient through these changing markets due to its flexibility and location.

SemEuro's terminal size (approximately 23% of the total independent storage in the
United Kingdom) and its vessel handling capabilities make it unique compared with other
terminals. In addition to being the only independent United Kingdom facility that serves the
bulk, transshipment sector, it is also the only facility capable of handling crude oil, The only
other comparable facility in the British Isles is the Bantry Bay terminal in Ireland, However, the
owner of this facility, ConocoPhillips, uses Bantry Bay exclusively for proprietary storage and
storage of Irish strategic stocks.

Overall, SeinnEuro has a strong market position and faces minima] direct competition in
the British Isles. SemEu1° o doescompete with other European storage providers, predominant
in the Amsterdam, Rotterdam, and Antwerp regions.

4. SemG-IMS

SemGroup acquired natural gas processing and gathering operations in Canada from
Central Alberta Midstream, or CAMS, in March 2005. All of SemCAMS' assets are located in
West-Central Alberta, in the heart of the Western Canadian Sedimentary Basin, which accounts
for more than 80% of Canada's sour natural gas production. SecmCAMS' projected financial
performance is based on fee-based throughput arrangements and profit sharing from plant
operations. SemCAQMS is projected to contribute approximately l 1% of the Reorganized
SemGroup Companies' forecasted EBITDA for fiscal year 2010.
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Assets and Operations

SemCAMS owns and operates varying worldng interests in (i) three sour natural gas
processing plants, (ii) one sweet gas plant, and (iii) a network of more than 600 miles of natural
gas gathering and transportation pipelines. The sour gas plants are dually connected to two
major long-haul natural gas pipelines that serve Canada and the United States. The plants also
have the ability to load product for transportation by truck and railer.

To support operations at the plants, BP Canada Energy and Chevron Canada Resources
committed to process all of their current and iiuture natural gas production firm lands owned by
them, or their subsequent assignees, within a "dedicated area" comprised of approximately 180
townships located in and around the plants. The "dedicated area" covers approximately 35% of
the volumes in the area around the plants. This dedication was assigned to SemCAMS in the
CAMS acquisition and continues until field depletion.

Revenues and Marketing

SemnCAMS generates revenues from the processing plants through volumetric fees for
services under contractual arrangements with working interest owners and third party customers .
While SemCAMS does not have direct exposure to commodity prices, demand for its' services
are impacted by commodity prices. Nr addition, SemCAMS generates fee-based revenues from
volume throughput on its pipelines. SemCAMS' customers include producers of varying sizes
and energy trust companies.

Markets and Competitive Strength

SemCAMS' natural gas gathering, and processing operations are located in an area that
generates more than 90% of Canada's total natural gas production and more than 80% of
Canada's total sour gas production. Natural gas is used for a variety of purposes in Canada
including heating, electricity production, and other industrial processes. Demand for SemCAMS
services is expected to be relatively stable due to the prolific natural gas production in the area in
which SemCAMS operates. However, drilling activity has slowed in recent months because of
lower commodity prices impacting Ser Cams slightly in the near term. Long tern, SemCAMS
expects replacement of declining reserves to support operations of its core assets.

5. SemMexico

SemMexico operates the only national liquid asphalt network in Mexico. Its national
asphalt network purchases, produces, stores, and distributes liquid asphalt cement products.
Se1nMexico purchases asphalt from Perez, Mexico's national oil company. SemMexioo's
projected financial performance is based on margin from contractual arrangements with
customers and suppliers for liquid &Sphalt cement. In general, SemMexico's sales and purchases
of asphalt are matched and SemMexieo carries limited exposure to price movements.
SemMexico is projected to contribute approximately 7% of the Reorganized SemGroup
Companies' forecasted EBITDA for fiscal year 2010. SemMexico is a stand-alone entity with its
own operating iltfiastructure and financing. See Section VLC, "Summary of Capital Structure of
the Reorganized SemGroup Companies" below for additional details on the financing.

a.

b.

c.
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Assets and Operations

ScmMexico's national liquid asphalt network consists of Ii manufacturing plants, two
emulsion distribution ternainals, and its national technical center and headquarters located in
Puebla, Mexico. SemMexico also has an asphalt terminal under construction that is expected to
be operational in the second quarter of 2010. SemMexico purchases asphalt from five local
refineries of Pemex, which is, by law, the only company in Mexico that can refine code oil to
produce liquid asphalt cement. Perez produces primarily one grade of liquid asphalt cement
and does not produce other asphalt products. Semlvlexico purchases approximately 22% of
Perez's liquid asphalt cement and further processes the asphalt in combination with other raw
materials to produce products that are sold to road contractors and govemmerit agencies.

Revenues and Marketing

SeMi{exico generates its revenues from contractual arrangements with customers Bo
procure liquid asphalt cement. In general, SemMexico's sales and purchases of asphalt are
matched as SemI\/Iexico procures liquid asphalt cement on an asmeeded basis thereby limiting
price exposure to price movements on inventory,

c. Markets and Competitive Strength

SemMexieo believes that it has approximately a 25% market share of Mexico's asphalt
products market and is the leader on asphalt pavement technologies and capabilities. It is the
only asphalt company with a national footprint in Mexico. SemlViexico has established
relationships with government agencies, road contractors and suppliers. SenuMexico is exposed
to market risk such as the sustainability of road construction and maintenance funds firm the
Mexican government. However, it is expected that SemMexico's significant market share and
relationships with government agencies will help insulate it, in part, from any reduced funding or
demand .

6. Sen Gas

SerGes is a midstream energy business providing gathering, processing and storage
semlces. It has gathering and processing plants and assets in Kansas, Oklahoma, and Texas and
51% interest in a gas storage facility in upstate New York. Sen Gas aggregates gas supplies
from the wellhead and provides various services to producers that condition the wellhead- gas
production for downstream markets. SetnGas' projected financial performance is largely based
on percent-of~proceeds and percent-of-index contractual arrangements where Sen Gas receives a
pardon of product sales as well as fee-based gathering service payments. SerGes is projected to
contribute approximately 6% of the Reorganized SemGroup Companies' forecasted EBITDA for
fiscal year 2019.

8. Assets and Operations

Sen Gas currently owns and operates over 800 miles of gathering pipelines in Kansas,
Oldahoma, and Texas, processing plants with 53 Mlvlcfd of capacity, and an idled nitrogen
treating plant with l 3MMcfd. After completion of two plant expansions in Northern Oklahoma,
Sen Gas' processing plant capacity will increase to 108 Mlvicfd.

a.

b.
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Sen Gas' key assets include the Sherman processing plant in north-central Texas with
over 400 miles of low pressure gathering lines, the Nash and Hopeton processing plants and
gathering systems in Northern Oklahoma; the Bufaula garnering system, which gathers,
dehydrates, and compresses gas in eastern Oklahoma; and a gathering system and treating plant
in Kansas, including the only nitrogen rejection/helium recovery option in the area (which has
been idled until market conditions support protitabie operations). Sen1Gas is also involved in
.several joint ventures focused on natural gas gathering and processing, including the Lakeview,
Pine Hollow, and Hyde Creamer gathering systems in Pittsburg County, Oklahoma, and a small
gathering system joint venture in Harper County, Oklahoma.

SeunGas holds a 5 l % ovmership interest in Wyckoff which owns the Wyckoff gas
storage facility located in Steuben County, New York. The project is expected to provide in
excess of 3.0 billion cubic feet of storage capacity and achieve 120 MMcfd withdrawal and 96
MMcfd injection capabilities. The project could provide Sen Gas with 1.5 Bcf of working gas
storage capacity, net of its paltner's interest. The project recently completed construction and is
expected to be silly operational in the third quarter of 2889. The Wyckoff storage facility will
have access to the New York City and Boston area markets through its connections to two my or
pipelines. The zemainin8 interest in Wyckoff is owned by Kaiser-» WGSP, which was appointed
as manager of the project after the commencement of the Chapter 11 Cases.

Since the commencement of the Chapter ll Cases, Wyckoff issued a $50 million
promissory note in favor of Kaiser~WGSP for amounts required to be funded in connection M81
the construction of the Wyckoff storage facility. The note is secured by all of the assets of
Wyckoff All principal and interest on the note was due on August 4, 2009. On August 7, 2009,
Kaiser-WGSP delivered to Wyckoff a notice of default and demand for pajnnent for the
approximately $39.4 millionadvanced under the note as of such date and the note is now bearing
a default interest rate of prime plus 8% per annum. SerGes' indirect share of such drawn
obligation is approximately $20.1 million. SerGes has had discussions with Kaiser-WGSP
regarding a possible foreclosure forbearance period through March 31 , 2010. There can,
however, be no assurance that Kaiser-WGS? will ultimately agree to such a forbearance period
or that it will not foreclose on its collateral. if a foreclosure should occur, it is not 'believed that
there would be a material impact on Me Plan valuation and economics.

Revenues andMaIketin2

Sexx1Gas' revenues are generated from a portfolio of contracts that have an average
remaining term of over seven years. The majority of the contracts provide upside potential by
providing SetnGas participation in commodity price and processing margin upswings through
percent-of-proceeds and percent-of-index contracts. On these contracts, Sen Gas is generally
responsible for marketing the gas and NGL for both its and the producers' share of the products.
Percent-of-proceeds contracts ave based on SermGaspaying the producers a percentage of the
sale proceeds from the products and percent-of-index contracts are based on Sen Gas paying the
producers a percentage of the sale proceeds based on an index price, SerGes also has fee-based
contracts for processing and gathering services. SetnGas' customers include producers,
operators, marketers and traders.
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Markets and Competitive S1r18Ng¥l1

Sen Gas' gathering and processing assets face somewhat limited competition as the assets
tend to have relatively long tern contracts and in some instances are the only assets that can
provide the offered services to the customers. SerGes has also been strengthening its
competitive position by expansions of its assets. Expansions of capacity in the northern
Oklahoma plants can provide upside by accommodating higher gas processing volumes in the
event gas commodity prices increase and drilling activity expands. In addition, the gathering
system at the Sherman, Texas plant is being extended 18 miles to connect with wells that have
been drilled and shut-in until a pipeline connection is constructed. Sen Gas' gathering and
processing volumes can be impacted by market demand for the products it handles.

C. OFFICE FACILITIES

The Reorganized SemGroup Companies are expected to maintain their headquarters in
Tulsa, Oklahoma. All of the United States business units will also utilize Tulsa as their center of
operations except for Se1nCmde, which will continue to have its center of operations in
Oklahoma City. The foreign business units will continue to utilize their existing centers of
operations, which are Calgary, Alberta for SemCanada Crude and SemCAl\/IS; Puebla, Mexico
for Semlviexico; and Milford Haven, Wales for SemEuro. Many of the business units also have
satellite offices located throughout North America. The current Tulsa office lease expires in
May 2011 and the other office leases have varying expiration dates.

D. EMPLOYEES

As of September 1, 2069, the Debtors' workforce consisted of approximately 971
employees, of which approximately 327 were located in the United States and the balance were
located in Canada, Mexico and the United Kingdom. The Debtors expect the Reorganized
SemG*roup Companies' workforce to consist of approximately 1,000 employees, of which
approximately 75% will be based in the United States and Canada and 25% will be based in the
United Kingdom and Mexico. Certain employees in Canada and Mexico are represented by
labor unions. As of September 1, 2009, the SemGroup Companies have never had a labor
related work stoppage.

E. REGULATION

1. General

The SemGroup Companies' and Reorganized SemGroup Companies' operations are
subject to extensive regulation. The following discussion of certain laws and leguladons
aifecdng the SemGroup Companies should not be relied on as an exhaustive review fail
regulatory considerations affecting the SemGroup Companies' operations due to the myriad of
complex federal, state,provincial, foreign and local regulations drat may abject the SemGroup
Companies.
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2. Regulation of United States Pipeline andStorage Operations

Interstate Storage and Transportation

The SemGroup Companies' interstate pipeline and storage operations are subject to
extensive regulation by FERC. The White Cliffs pipeline is subj act to regulation by FERC to the
extent the tarim charged to shippers on the pipeline system are required to be submitted and
approved by FERC. Under the ICA, FERC has authority to regulate companies that provide
petroleum and natural gas based products pipeline transportation services in interstate commerce,
'including storage services (crude oil storage is not regulated). FERC's authority to regulate
those interstate services includes the rates charged for services, terms and conditions of service,
oertiiication and construction of new facilities, extension or abandonment of services and
facilities, maintenance of accounts and records, acquisition and disposition of facilities, initiation
and discontinuation of services, and various other matters. Regulated companies may not charge
rates that have been determined not to be "just and reasonable" by FERC, although, pursuant to
audiorization granted pursuant to the Energy Policy Act of 2005, FERC may now, under certain
circumstances, approve market-based rates for storage services, even when the applicant cannot
demonstrate a lack of market power. In addition, FERC prohibits petroleum and natural gas
based products transportation and storage companies from unduly preferring or unreasonably
discriminating against any person with respect to pipeline rates or terms and conditions of
service. Failure to materially comply with applicable regulations under the NGA, Natural Gas
Policy Act of 1978, Pipeline Safety Act of 1968, and certain other laws, and implementing
regulations promulgated thereunder, could result in the imposition of administrative and criminal
remedies and civil penalties of up to $1 ,000,000 per day, per violation. The rates, terms and
conditions for the SemGroup Companies' service will be found in FERC~approved tariffs.
Pursuant to FERC's jurisdiction over rates, existing rates may be challenged by complaint and
proposed rate increases may be challenged by protest. Wyckoff is also regulated by FERC as it
holds a Certificate of Public Convenience and Necessity and has approval to charge market-
based rates for its services.

Gathering and intrastate Pipeline Regulation

The ICA and RIGA do not apply to intrastate petroleum and natural gas based products
facilities and activities (i.e., those that are not used or usable in the conduct of interstate
commerce). Interstate gathering facilities are also exempt from regulation by FERC. The
SemGroup Companies own a number of natural gas pipelines that it believes operate wholly
intrastate and are therefore exempt from FERC regulation. The SemGroup Companies also own
a number of intrastate code gathering systems that are subject to state, provincial and local, but
not federal, regulation.

In the states in which the SemGroup Companies operate, regulation of intrastate natural
gas and crude gathering facilities and intrastate crude pipeline service generdiy includes v8Iious
safety, environmental and, in some circumstances, nondiscriminatory take requirements and
complaint-based Tate regulation. For example, the SemGroup Companies' natural gas gathering
facilities axe, in some cases, subject to state ratable take and common purchaser statutes. Ratable
take statutes generally require gatherers to take, without undue discrimination, natural gas
production that may be tendered to the gatherer for handling. In certain circumstances, such
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laws will apply even to gatherers like the SemGroup Companies that do not provide third party,
fee-based gathering service and may require the SemGroup Companies to provide such third-
party service at a regulated rate. Similarly, common purchaser statutes generally require
gatherers to purchase without undue discrimination as to source of supply or producer. These
statutes are designed to prohibit discrimination in favor of one producer over anodier producer or
one source of supply over another source of supply. These statutes have the eiiect of restricting
the SemGroup Companies' right as an owner of gathering facilities to decide with whom they
contract to purchase or transport natural gas. The SemGroup Companies' intrastate crude
pipeline facilities are subject to various state laws and regulations that affect the rates they
charge and terms of service. Although state regulation is typically less onerous than regulatioN
by FERC, proposed and existing rates subject to state regulation and the provision of non-
discriMnatory service are subject to challenge by complaint,

Intrastate crude oil pipelines and storage facilities are not regulated by the ICA. The
SemGroup Companies own a number of intrastate code oil gathering lines and storage facilities.
These pipelines and storage facilities are normally regulated by various state agencies who have
jurisdiction over the environmental and commercial {i.e. tariffs) aspects of the assets. Certain
intrastate pipelines and storage facilities are regulated by the DOT or a state agency acting on
behalf of the DOT as discussed below under Pipeline Safety.

DOT

All crude oil and liquefied petroleum gases interstate pipelines and certain intrastate
crude oil and liquefied petroleum gases pipelines and storage facilities are subject to regulation
by the DOT with respect to the design, construction, operation and maintenance of the pipeline
systems and storage facilities. The DOT routinely conducts audits of the regulated assets and the
SemGroup Companies must make certain records and reports available to the DOT for review as
required by the Secretary of Transportation. In some states, the DOT has given a state agency
authority to assume all or part of the regulatory and enforcement responsibility over the intrastate
assets. The SeznGroup Companies are also subject to OSHA regulations with respect to their
pipeline and storage operations.

Regulation of NGL Terminals. Distribution and Utility Operations

All of SernSt1'eam's tecrminzd operations and the Arizona non-regulated and regulated
propane distribution operations are subject to the code set forth in the National Fire Protection
Association Standard #58 ("NFPA 58"), Standard for the Storage and Handling of Liquefied
Petroleum Gases. All of the states in which SemStream has operations have adopted some form
of NFPA 58 and state agencies routinely conduct physical audits ro insure compliance with such
regulations.

SemStream's utility operations, Arizona Propane LLC, are subject to regulation by the
.Arizona Corporation Commission ("ACC"). The ACC regulates the sale price of propane gas to
customers connected to Arizona Propane's underground propane gas systems in Payson and
Page, Arizona. The ACC also conducts annual inspections of the Payson and Page utility
underground pipeline systems under authority delegated to it Nom the DOT.

c.
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e. Tmcldng Regulation

The SemGroup Companies operate a fleet of trucks to transport crude oil and oilfield
materials as a private, contract and common carrier. The SernGroup Companies are licensed to
perform both intrastate and interstate motor carrier services. As a motor carrier, the SemGroup
Companies are subject tO certain safety regulations issued by the DOT. The trucking regulations
cover, among other timings, driver operations, maintaining log books, truck manifest preparations,
the placement of safety placards on the trucks and trailer vehicles, drug and alcohol testing,
safety of operation and equipment, and many other aspects of truck operations, The SemG"roup
Companies are also subject to OSHA regulations with respect to their trucing operations.

Natural Gas Transactions.

The price at which the SemGroup Companies buy and sell natural gas is not currently
subject to federal regulation and, for the most part, is not subject to Mate regulation. The
SemGroup Companies' sales of natural gas are affected by the availability, terms and cost of
pipeline transportation. As noted above, the price and terms of access to pipeline transportation
are subject to extensive federal, state and provincial regulation. FERC is continually proposing
and implementing new nzles and regulations affecting various segments of the natural gas
industry, most notably interstate natural gas transmission companies that remain subject to
FERC's jurisdiction, Recently, FERC issued regulations requiring buyers and sellers of natural
gas to report, on an annual basis, the volumes of their purchases and sales.

g. Cross-Border Regulation

The SemGroup Companies' are subject to regulatory matters including export licenses,
tariffs, customs and tax issues and toxic substance certifications. Regulations include the Short
Supply Controls of the Export Administration Act, the North American Free Trade Agreement
and the Toxic Substances Control Act. Violations of license, tariff and tax reporting
requirements under these regulations could result in the imposition of significant admin stative,
civil and criminal penalties. Furthermore, the failure to materially comply with applicable tax
requirements could lead to the imposition of additional taxes, interest and penalties.

f.
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. 3.
Businesses

Regulation 0f Canadian Gaiheriog, Processing, Transportation and Marketing

The National Energy Board Canada's NEB regulates the constriction and operation of
interprovincial and international pipelines and approves the transportation charges for such
pipelines. This includes regulation of gas gathering and processing activities conducted by
federal undertakings. Since the 1985 Agreement on Natural Gas Prices made between the
Canadian federal government and the provinces of Alberta, British Collunbia and Saskatchewan,
the natural gas marketing business has been largely unregulated, with the rems of sale being set
by negotiations between counterparties. The importation and exportation of natural gas to and
from Canada, however, areregulatedby the NEB. The Government of Alberta tracks volumes
exported from Alberta and, although it has not previously done so, reserves the right to limit the
volume of natural gas that may be removed from Alberta in the event of domestic supply
constraint.

The Alberta Energy Resources Conservation Board The operation of SemCAMS'
gathering and processing assets, located in Alberta, is governed by Alberta's ERCB. In addition
to being a11 independent, quasi-judicial tNbund, the ERCB adjudicates Md regulates matters
related to energy within Alberta to ensue that the deveiopmeng transportation and monitoring of
the pr0 w's energy resources are in the public interest. The ERCB has the authority to
re ad the exploration for, and the production, gathering, processing, transmission and
distribution of, name gas wnducW wiMp the province Md n is not conducted by a federal
mdeNaking. SemCAMS' gathering and processM8 facilities fall within the ERCB's Large
Facility Liability Management Program, intended to ensue M appropriate liability management
program is in place, within the ERCB's Safar Recovery Standards, as set forth in MteNm
Directive 2001-3, and within other regulatory regimes imposed by the ERCB.

Other Provincial Regulatory Agencies, The gas processing and gathering industry is
subj act to federal and provincial environmental laws of general application as well as the
environmental regulation set by the NEB and provincial energy regulators. SemCAMS' gas
facilities are subject to requirements under facility licenses, regular inspections, monitoring and
reporting. The operation of SemCanada's Canadian facilities is also subject to established
occupational health and safety procedures and practices.

4. Regulation of United Kingdom Operations

In the United Kingdom, the Department of Energy and Climate Change's Energy
Resources Development Unit is responsible for the regulation of a number of relevant areas,
including licensing, fiscal policy, national oil Mocks policy (including their compulsory oil
stocldng obligations as a member of the European Union and International Energy Agency),
policy on oil disposal, offshore environmental policy, oil sharing arrangements and
decommissioning. Other regulatory bodies include the Health and Safety Executive, which
regulates health and safety in the upstream and downstream oil industry (among others) and the
Hazardous Installations Directorate, which is responsible for inspection and enforcement of
health and safety regulation with respect to the downstream oil industry (among others). There is
no regulator dedicated specifically to the oil industry. The activities of SemEuro may also be
regulated as a result of the European Union's participation in the International Carriage of
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Dangerous Goods by Road and Rail agreements, as well as the Intemadonal Maritime Dangerous
Goods Code, which governs the safe transport of dangerous goods (including oil) by sea and in
due course by the Marine Management Organization when it comes into being pursuant to the
Marine and Coastal Access Bill.

Ar a local level, SernEuro's Milford Haven storage facility falls within the jurisdiction of
the Milford Haven Port Authority, or the MHPA. Under the Milford Haven Port Authority Act
2002, the MI-IPA has the power to publish directions, for the purpose of promoting or securing
conditions conducive to the ease, convenience or safety of navigation in Milford Haven, and the
approaches to it. MHPA is currently consulting on the Milford Haven Port Authority General
Directions (2006). MHPA also has powers and obligations under various regulations, including,
among others, the Dangerous Substances in I-labour Areas Regulations 1987 and the Harbour
Docks and Piers Clauses Act 1847, as well as responsibility for the enforcement of the Port
Marine Safety Code,

5. Regulation aj"M'exiean Operations

SemIs/Iexico is primarily engaged in the purchasing, producing, modifying, storage, and
distribution of liquid asphalt cement products throughout Mexico. These activities are subject to
compliance with environmental laws and regulations under Mexican technical "Official
Standards" and other provisions that establish minimum technical requirements. Companies are
required to obtain from the corresponding federal, local and/or municipal authorities, the relevant
permits and authorizations to construct and operate asphalt modification plants and carry out the
activities described above.

Mexico's Ministry of Communications and Transportation has published several
construction standareis establishing the specifications required for asphalt surfaces in connection
with iniiastructure projects, as well as certain manuals identifying the procedures for verifying
compliance therewith.

Asphalt treatment, storage and distribution activities are considered hazardous under
applicableenvironmental laws and regulations andare subject to the scrutiny of the Ministry of
the Environment and Natural Resources, which is the govenunental agency in charge of granting
the authorization for the handling, transportation, treatment, storage, importation, exportation
and final disposal of asphalt, among others. These authorizations are essential for SemMexico to
be able to perform its activities in Mexico.

Coupled with the authorizations and permits that may be grantedby the Ministry of the
Environment and Natural Resources, asphalt transportation activities within Mexico are subj act
to having obtained a number of other federal and local pernnits, including federal licenses for the
operators of transportation units mobilizing Se1nMexico's asphalt products.

6. Environmental, Health and Safety Regulation

3. General

The SemGroup Companies' operations, including their Canada, United Kingdom and
Mexico operations, are subject to stringent laws and regulations by multiple levels of
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government relating to the production, transportation, storage, processing, release and disposal of
petroleum and natural gas based products and other materials or otherwise relating to protection
of the environment.

The following is a summary of the more significant current environmental, health and
safety laws and regulations to which the SemGroup Companies' business operations are subject.
The SemGroup Companies believe that they are in compliance in all material respects with all
applicable laws and regulations.

Water

The OPA was enacted in 1990 and amends provisions of the Federal Water Pollution
Control Act of l 972, as amended, the Clean Water Act, as amended, and other statutes as they
pertain to prevention 012 and response to, oil spills. The OPA, theClean Water Act and
analogous state, provincial and local laws, subject owners of facilities to strict, joint and
potentially unlimited liability for containment and removal costs, natural resource damages and
certain other consequences of an oil spill, where such spill is into navigable waters, along
shorelines or in the exclusive economic zone of the United States. The OPA and other analogous
laws also impose certain spill prevention, control and cotmtenneasure requirements, such as the
preparation of detailed oil spill emergency response plans and the construction of dikes and other
containment structures at storage facilities to prevent contamination of soils, surface waters and
groundwater in the event of an oil overflow, rupture or leak. The OPA establishes a liability
limit of $350 million for onshore facilities. However, a party cannot take advantage of this
liability limit if the spill is caused by gross negligence or willful misconduct, resulted tirom a
violation of a federal safety, constriction or operating regulation, or if there is a failure to report
a spill or cooperate in the cleanup.

The federal Clean Water Act, and analogous state and local laws impose restrictions and
strict controls regarding the discharge of pollutants into waters of the United States and state
waters including groimdwater in many jurisdictions. Permits must be obtained to discharge
pollutants into these waters. The Clean Water Act and analogous laws provide significant
penalties for unauthorized discharges and can impose liability for responding to and clean° mg up
spills. In addition, the Clean Water Act and analogous state and local laws require individual
permits or coverage under general permits fer discharges of storm water runoff from certain
types of facilities. Some states maintain groundwater protection programs that require permits
for discharges or operations that may impact groundwater conditions.

In addition, federal, provincial and local laws in Canada, national, local and European
Union regulations and directives 'm the United Kingdom; and federal, state and local laws in
Mexico impose stringent and detailed requirements concerning water resources and the
protection of water quality including those that regulate the discharge of pollutants and other
harmful substances into water, require permits, impose clean-up obligations for spills and
releases and impose fines and penalties for non-compliance.

b.
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c. Sour Gas

SemCAMS operates facilities which process and transport sour gas (gas containing
hydrogen sulfide, generally at concentrations of 10 ppm or more). Sour gas handling is regulated
in Canada, at both the provincial and federal level, from the wellhead to the point of disposal of
the sulfur content removed from processing the sour gas.

Pipelines tnansporNng sour gas are equipped with monitoring stations and valves that
automatically shutthe flow of the pipeline in response to sudden changes in pressure or detection
of sour gas in the atmosphere. SemCAMS' sour gas pipelines are monitored 24 hours per day
from a centralized pipeline control center and can be shut down by the attending operators. The
distance between automatic pipeline valves is determined based on regulated modeling to meet
approved emergency protection zone size and public exposure requirements. The integrity of the
sour gas pipelines is :maintained through the injection of corrosion inhibition chemicals on an
ongoing basis. SemCAMS' sour gas pipelines are inspected on a regular basis to ensure the
integrity of the pipelines and associated facilities.

At SemCAMS' processing plants, sulfur recovery and air quality are constancy
monitored to ensure required sulfur recovery and emission standards are met. Existing
regulations require a sliding range of recovery depending on throughput. SemCAMS' required
sulfur recovery ranges vary from 983% to 98.8%; operations history has shown actual recovery
above license requirements at 98.7% to 99.2%. Residual suliiir that cannot be removed by
processing is incinerated.

Air Emissions

The SemGroup Companies' operations are subject to the federal Clean Air Act, as
amended, as well as to comparable national, state, provincial and local, Canadian, United
Kingdom, European Union and Mexican laws that are applicable to their Canadian, United
Kingdom and Mexican operations. The SemGroup Companies believe that their operations are
in compliance in all material respects with these applicable laws.

Amendments to the federal Clean Air Act enacted in 1990, as well as changes to state
implementation plans for controlling air emissions in regional non-attainment areas, may require
most industrial operations in the United States to incur capital expenditures in order to meet air
emission control standards developed by the EPA and state environmental agencies. The federal
Clean Air Act, as amended, also imposes an operating permit requirement for major sources of
air emissions, or Title V permits, which applies to some of the SemGroup Companies' facilities.
Other permits are required for certain processing plants and compressor stations.

Scientific studies suggest that emissions of certain gases, including carbon dioxide and
methane, commonly referred to as "greenhouse gases," are contributing to warming of the
Earth's atmosphere. In response to such studies, the United States Congress is considering a
variety of legislative initiatives to reduce emissions of greenhouse gases. In addition, several
states have already taken legal measures to reduce emissions of greenhouse gases, primarily
through the planned development of greenhouse gas emission inventories and/or regional
greenhouse gas cap and trade programs. Most of these cap and trade programs work by
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requiring either major sources of emissions, such as electric power plants, or mayor producers of
fuels, such as refineries and gas processing plants, to acquire and surrender emission allowances.
The number of allowances available for purchase are reduced each year until an overall
greenhouse gas emission reduction goal is achieved. Depending on the scope of a particular
program, the SemGroup Companies could be required to purchase and surrender allowances for
greenhouse gas emissions resulting from their operations (e.g., at compressor stations).

Also, the EPA may regulate greenhouse gas emissions Hom mobile sources (e.g., cars
and trucks) even if Congress does not adopt new legislation specifically addressing emissions of
greenhouse gases. The EPA has publicly stated their goal of issuing a proposed rule to address
carbon dioxide and other greenhouse gas emissions from vehicles and automobile fuels but the
timing for issuance of this proposed rule is unsettled as the agency reviews their mandates under
the Energy Independence and Security Act of 2007, which includes expanding the use of
renewable fuels and raising the corporate average fuel economy standards.

e. Solid Waste

The SemGroup Companies generate wastes, including hazardous wastes that are subject
to the requirements of the RCRA, as well as to sMlct regulation at the national, provincial,
regional and local level in Canada and Mexico, as well as national, local and European Union
regulation in the United Kingdom. A substantial portion of the RCRA requirements do not apply
to many of the SernGroup Companies' oil and gas wastes, which are exempt from regulation as
hazardous wastes under RCRA; however, depending on their constituents, they may be subject to
other regulatory standards limiting their levels in soil and groundwater.

Hazardous Substances

The Comprehensive Enviromnental Response, Compensation, and Liability Act, as
amended, or CERCLA, also known as "Superfund," as well as other national, state, provincial
and local, Canadian, Mexican, United Kingdom and European Union laws that are applicable to
the SemGroup Companies' operations, can impose liability, often without regard to fault or the
legality of the original act, on certain classes of persons that contributed to the release of a
"hazardous substance" into the environment. These persons can include the current owner or
operator of the site or sites where the release occurred and companies that disposed Gt or
arranged for the disposal of, the hazardous substances released into the environment. Under
CERCLA, such persons may be subject to strict joint and several liability for the costs of
cleaning up hazardous submances that have been released into the environment, for damages to
natural resources, and for the costs of certain health studies. It is not uncommon for neighboring
landowners and other third parties to file claims for personal injury and property damage
allegedly caused by hazardous substances or other pollutants released into the environment. In
the course of the SernGroup Companies' operations, they have generated, and will continue to
generate, some wastes that fad! within CERCLA's definition of a "hazardous substance" or are
otherwise regulated under other environmental laws and they may be held jointly and severally
liable under CERCLA or other laws for all or part of the costs required to clean up sites at which
such hazardous substances have been released into the environment. In addition to CERCLA,
environmental liability and cleanup laws have been enacted in each of the jurisdictions in which
the SemGroup Companies operate.
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Environmental Remediation

The SemGroup Companies currently own or lease, and have in the past owned or leased,
properties where hazardous materials or wastes have been disposed of or released and they may
have liability at other locations where their wastes have been taken for processing, handling or
disposal. Some of these properties may be subj act to investigation and remediation requirements
under CERCLA, RCRA or other national, state, provincial and local Canadian, Mexican, United
Kingdom or European Union laws and regulations.

h. OSHA

The SemGroup Companies are subject to the requirements of OSHA, as well as to
comparable national, state, provincial and local, Canadian, Mexican, United Kingdom and
European Union laws that are applicable to their Canadian, Mexican and United Kingdom
operations concerning the health and safety of workers, In addition, the OSHA hazard
communication standard requires that certain information be maintained about hazardous
materials used or produced in operations and that this information be provided to employees;
state, provincial and local government authorities, and citizens.

Hazardous Iviaterials Transportation Requirg-3n_egt.s

The DOT regulations affecting pipeline safety require pipeline operators to implement
measures designed to reduce the environmental impact of oil discharge from onshore oil
pipelines. These regulations require operators to maintain comprehensive spill response plans,
including extensive spill response training for pipeline personnel. In addition, the DOT
regulaliions contain detailed speeifloations for pipeline operation and maintenance.

j. Anti~Terr<>rism Measures

The federal Department of Homeland Security Appropriations Act of 2007 requires DHS
to issue regulations establishing risk-based performance standards for the security of chemical
and industrial facilities, including oil and gas facilities that are deemed to present "high levels of
security risk." The DHS issued an interim final rule in April 2007 regarding risk-based
performance standards to be attained pursuant to the Act and, on November 20, 2007, further
issued an Appendix A to the interim rules that establish chemicals of interest and their respective
threshold quantities that will trigger compliance with these interim rules. To the extent the
SemGToup Companies' facilities are subject to existing or new rules, it is possible that the costs
to comply with such mies could be substantial

F. RELATIONSHIP WITH SGLP

SGLP is a master limited partnership formed by SemGroup in February 2007 to own,
operate, and develop a diversified portfolio of midstream energy assets. SemGroup Holdings
was formed in July 2007 to hold SelmGroup's investment in SGLP. SemGroup Holdings
controlled SGLP through ownership of its general partner, SemGroup Energy Partners G.P.,
LLC., which holds a 2% general partner interest and all of the incentive distribution rights in
SGLP.
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In July 2007, SGLP completed an initial public offering of 14,375,000 common units
representing limited partnership interests. SemGroup sold 12,500,000 common units in the
offering and SGLP sold 1,875,000 common units for net proceeds, before expenses, of$256.1
million and $38.7 million, respectively. Immediately following the initial public offering,
SemGroup Holdings owned 12,570,504 subordinated units which represented a 37.4% limited
partner interest in SGLP.

In connection with the initial public offering, SemCrude transferred to SGLPand certain
of its affiliates crude oil assets for a purchase price of $102.0 million. SGLP financed this
acquisition with funds borrowed under its credit facility. In February 2008, SGLP purchased
substantially all of Semivfaterials' domestic liquid asphalt cement terminallingand storage
owned assets for a purchase price of $378.8 million. SGLP financed this acquisition through the
public issuance of 6,900,000 of its corr non units and borrowings under its credit facility. On
May 12, 2008, Se1nC1ude transferred additional crude oil assets to SGLP and certain of its
affiliates for a purchase price of $45.0 million. On May 30, 2008, SemCrL1de transferred
additional crude oil storage and tenninalling facilities to SGLP and certain of its affiliates for a
purchase price of $90.0 million. SGLP financed both purchases in May 2008 with funds
borrowed under its credit facility. SGLP initially derived substantially all of its revenue from
contractnud arrangements with SemCrude and Semlvlaterials for crude oil and liquid asphalt
services, respectively. After the purchase of such assets, all of the employees of SGLP continued
to be employed by SennlVianegement, a subsidiary of SemGroup, and certain of the SemGroup
Companies provided services to SGLP under an omnibus agreement. The operations of the two
companies were substantially interconnected.

On July21, 2008, Manchester Securities and Alerian Capital Management, as the lenders
under the SemGroup Holdings Loan Agreement, exercised their rights to vote as the sole
members of the general partner of SGLP as the result of various defaults by SemGroup Holdings
under the SemGroup Holdings Loan Agreement. Manchester Securities and Alerian Capital
Management reconstituted the board of directors at SGLP's general partner to include two
representatives from Manchester Securities, one representative from Alerian Capital
Management and two existing independent directors. As a result, SemGroup ceased to have any
representatives on the board of directors and no longer controlled SGLP even though Ir still
cured SGLP's general partner.

On April 7, 2009, the Debtors and SGLP reached a global settlement of their respective
claims relaxing to the above asset transfer transactions and related agreements. The global
settlement resulted in the operations of the two companies being fully separated and remaining
business interactions being conducted through new market based contractual arrangements. The
global settlement allowed SGLP a Genera! Unsecured Claim of $55 million against certain
Debtors. See Section IV.K, "Asset Dispositions" for a discussion of the g1ob81 settlement.

G. PREPETITION INDEBTEDNESS

Enulnnediately prior to the cornmencernent of the Chapter 1 i Cases, certain of the
SemG1oup Companies maintained the following indebtedness:
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1. Prepetition Credit Agreement

SemCrude and SemCAMS are borrowers under the Prepetition Credit Agreement. The
obligations of SemCrude and ScmCAMS are guaranteed by the subsidiaries of SemGroup,
subj act to certain exceptions.

The Prepetition Credit Agreement consists of an approxiInémely $1.74 billion working
capital facility, $665 million revolving credit facility, ad $200 million tern series B-2 loan
facility (of which, approximately $141 million is currently outstanding).

As collateral security for their obligations under the Prepetition Credit Agreement, the
borrowers and the guarantors granted a Lien on, and security interest in, submantiaily all of their
assets. Subject to the intercreditor provisions contained in the ?repetition Credit Agreement, the
borrowers and guarantors under the Prepetition Credit Agreement have granted (i) a first priority
Lien on, and security interest in, the Worldng Capital Priority Collateral and a second priority
Lien on, and security interest in, the Revolver/Term Priority Collateral to secure the Working
Capital Obligations (each as defined in the Prepetition Credit Ageernent), (ii) a first priority
Lien on, and security interest in, the Revolver/Term Priority Collateral and a second priority Lien
on, and security interest in, the Worldng Capital Priority Collateral to secure the Revolver
Obligations and the US Tenn Obligations (each as defined in the Prepetition Credit Agreement)
and (iii) a first priority Lien on, and security interest in, the Peri Passu Collateral (as deEmed in
the Prepetition Credit Agreement) to secure all of the obligations under the Prepetition Credit
Agreement.

Some of the Prepetition Lenders entered into certain swap transactions with the
SemGroup Companies that may have constituted Lender Swap Obligations (as defined in the
Prepetition Credit Agreement). Pursuant to the Prepetition Credit Agreement, Lender Swap
Obligations (as defined in the Prepetition Credit Agreement) that qualify as such under the
Prepetition Credit Agreement benefit from the collateral security interests described above for
the working capital facility. According to Proofs of Claim filed by Preqpetition Lenders who may
have Lender Swap Obligations, the amount of Lender Swap Obligations (as defined in the
Prepetition Credit Agreement) Dutstanding as of the Petition Date totaled approximately $480
million and are included in the Secured Worldng Capital Lender Claims. If any Claims by
Prepetition Lenders with respect to Lender Swap Obligations (as defined in the Prepetition
Credit Agreement) are determined to not be Seemed Working Capital Lender Claims but are
determined to be Allowed Unsecured Claims, they will be classified under the Plan as Allowed
Lender Deficiency Claims, and accordingly, the holders of such Claims will receive their Pro
Rata Share of the Litigation Trust interests to be distributed to holders of' Lender Deficiency
Claims.

While the exact identity and composition of the Exit Facility's Iend'ulg group has not yet
been determined, a number of financial institutions that are also Prepetition Lenders under the
PrepetitionCredit Agreement have expressed interest in participating thereunder, including
BNPP, which is the proposed administrative agent. BNPP, in addition to holding certain other
Claims under the Prepetitiion Credit Agreement, also holds Claims relating to Lender Swap
Obligations. In addition, on May' 12, 2009, BNPP acquired majority equity ownelehip in the
parent company of another Prepetition Lender under the Prepetition Credit Agreement, Fortis
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Capital Corp., which holds Claims relating to Lender Swap Obligations. See Section l.B.'7,
"Chapter ll Plan - Prepetition Lenders." As indicated above, the Debtors will evaluate the
Lender Swap Obligations and, if appropriate, file any objections to such Claims. BNPP and
Fortis have requested that the Debtors review and evaluate the need for filing such Claim
objections prior to the Plan voting deadline, as such determination may impact how BNPP and
Fortis vote on the Plan.

2. White CIts Credit Agreement

Se1nCrude Pipeline is the borrower under the White Cliffs Credit Agreement. SemCn1de
Pipeline owns 99. 17% of White Cliffs and the funds borrowed under the White Cliffs Credit
Agreement were used to fund the project costs associated with the White Cliffs pipeline. There
are no guarantors under the White Cliffs Credit Agreement. In the event that either of the
minority interest owners of White Clips exercises its option to purchase additional ownership
interests in White Cliffs, the proceeds received 130111 such option exencise(s) will be applied to
reduce the outstanding obligations under the White Cliffs Credit Agreement.

The White Cliffs Credit Agreement consists of a term loan facility and a revolving credit
facility, each of which had an original commitment of $60 million. The principal amount
outstanding pursuant to the White Cliffs Credit Agreement is $120 million. The White Cliffs
Credit Agreement matured on June 17, 20091

As security for its obligations under the White Cliffs Credit Agreement, SemCrude
Pipeline granted a Lien on, and security interest in, its ownership interests in White Cliffs.

The Plan contemplates that the White Cliffs Credit Agreement will be reiinanoed. See
the discussion of the capital structure of the Reorganized SemGroup Companies in
Section VLC., "Summary of the Capital Structure of the Reorganized SemGroup Companies."

3. SemEuro Credit Agreement

SemEuro Limited is the borrower under the SemEuro Credit Agreement. SemEu.ro
Limited is a wholly-owned indirect subsidiary of SemGroup and is an English private limited
company. The obligations of Sen1Euro Limited are guaranteed by its direct subsidiary,
SemLogistics.

The SemEuro Credit Agreement consists of a working capital facility and a revolving
credit facility. The total working capital commitments were originally $500 million and the total
revolving credit cozrunitnlents were $75 million, which included an overdraft commitment of
$50 million. The SernEuro Credit Agreement initially supported SemEuro Supply's marketing
business, which was discontinued after the Petition Date. The working capital commitments
were subsequently reduced to $46 million and the revolving credit commitments remained
unchanged. The principal amount outstanding as of May31 , 2009 under the working capital
facility was approximately $5 million and under the revolving credit facility was approximately
$44.5 million. The SemEuro Credit Agreement is scheduled to terminate on September 29, 2009
and is governed by English law. As collateral security for the obligations under the SemEuro
Credit Agreement, the borrower and the guaranwrs granted a Lien on, and security interest in,
substantially all of their assets.
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The Plan contemplates that the SemEn:ro Credit Agreement will be refinanced. See the
discussion of the capital structure of the Reorganized SemGroup Companies in Section VLC.,
"Sulnxnary of the Capital Structure of the Reorganized SemGroup Companies."

4. Senior Notes Indenture

SemGroup and SemGroup Finance are issuers of 8,'75% Senior Notes in the original
principal amount of $600 million pursuant to the Senior Notes Indenture. The Senior Notes
mahlre on November 15, 2015. Interest is payable semi-annually in nears.

The obligations of Se1nGroup and SemGIoup Finance are guaranteed by the subsidiaries
of Se:mGroup, subject to certain exceptions. The Senior Notes are not secured by any assets of
the issuers or the guarantors.

5. Manchester Securities Corp. and Algerian Finance Partners Term Loan

SemGroup Holdings is the borrower under the Se1nGroup Holdings Loan Agreement,
with Manchester Securities Corporation and Alerian Finance Partners as the lenders. The
SemGroup Holdings Loan Agreement provides for a $150 million term loan facility, which
consists of a $100 million Tranche A facility and a $50 million Tranche B facility. The
obligations of SemGroup Holdings are secured by SemGroup Holdings' subordinated units in
SGLP and its membership interests in SemGroup Energy Partners G.P., L.L.C., the general
partner of SGLP. SemGroup Holdings' bamloruptcy proceeding will not be jointly administered
with the Chapter ll Cases and the Plan is not dependent upon the receipt by any Debtor of any
recovery in connection with such proceeding.

In connection with the sale of the trading book to Barclays discussed below, SemG1:oup
provided to Barclays a $50 million deposit, delivered in two $25 million increments. The source
of the $50 million deposit was money drawn on the White C1iiTs Credit Agreement. Upon the
conclusion of the sale of the tiralding book, Barclays returned the deposit to SemGroup by wiring
the funds to an account in the name of SemGroup Holdings. Shortly thereafter, the $50 million
was returned to SemCrude Pipeline, where the funds were used along with advances of the
Prepetition Lenders' cash collateral to complete the construction of the White Cliffs pipeline.

After SemGroup Holdings filed its chapter II petition on October ll, 2008, it originally
scheduled as an asset a $50 million receivable from SemCrude Pipeline based on an accounting
entry recorded to reflect the return of the $50 million to SemCrude Pipeline. SemGroup
Holdings subsequently amended its schedules to delete the receivable because the Debtors do not
believe consideration exits to support it. Manchester Securities Corporation, which asserts a
Claim against SemGroup in addition to its Claim against SernGroup Holdings, has objected to
confirmation of the Plan, asserting, among other things, that SemGroup Holdings should not
have amended its schedules, that SemGroup Holdings has a $50 million Administrative Expense
Claim against SemCrude Pipeline, that the Plan is not proposed in good faith, and that SemCrude
Pipeline should be required to pay $50 million in Cash to SemGroup Holdings on the Effective
Date. The Debtors believe Manchester's assertions are without merit and that the Plan can be
confirmed over Manchester's objection.
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Iv. THECHAPTER 11 CASES

A. EVENTS LEADING UP TO COMMENCEMENT OF CHAPTER 11 CASES

Prior to the commencement of the Chapter 11 Cases, the SemGroup Companies were a
privately-held group of companies that operated in North America and the west coast of the
United Kingdom. Certain of the SemGroup Companies' business units conducted physical and
financial marketing and trading activities to take advantage of seasonal and regional market price
differences for various energy commodity products and to utilize the SemGroup Companies'
transportation and storage assets. The SemGroup Companies also provided midstream energy»
related services such as gathering, storage, transportation, processing and distribution services
for energy commodities including crude oil, refined petroleum products, natural gas, NGL, and
asphalt to third party customers and themselves.

SemGroup's risk management policy authorized SemGroup and certain of its affiliates to
conduct trading activities to hedge their risk on purchases of product inventory. Se1nGroup's
business objective, as reflected 'Lm its risk management policy, was to establish a margin on
anticipated purchases of product inventory by selling that product for physical delivery to
customers or by entering into iilture delivery obligations under futures contracts on the NYMEX
and OTC markets. SecmGroup's risk management policy required that SemGroup's trading
activities be supported by physical inventory and that SemGroup not trade in "naked options,"
which are more speculative. The risk management policy also established position limits, stop-
loss limits and prohibited employees from conducting trades for their own accounts.

SemGroup's trading activities were directed principally by Mr. Kristo, SemG1° oup's
President and CEO. Mr. Kivisto's trading strategy, which was based on the assumption of stable
crude prices, involved the sale of naked call and put options that did not adhere to the
requirements of the SemGroup risk management policy or the Prepetitiori Credit Agreement.
Mr. Kristo's strategy resulted in significant losses and, in order to avoid realization of these
losses, the options were rolled forward in increasingly larger amounts. As losses increase,

SernGroup was required to post collateral for margin calls. During the 12 months ended
December 3 i , 2007, SemnGroup posted $1 .7 billion in cash to satisfy margin deposit
requirements, which was a 159% increase over the 12 months ended December 31, 2006.
During the three months ended March 3] , 2008, SemGroup posted $1 .96 billion in cash to satisfy
margin deposit requirements, which represented a 115% increase over the three months ended
March 3 l , 2007. In addition to conducting trading activities for SentGroup through its
subsidiary Eaglvving, Mr. Kivisto also engaged in trades for his own account through his separate
trading company, Westback. Trades conducted in the Eaglwing account for Westbrook in 2007
and 2008 resulted in large unrealized losses.

The increased margin requirements had a severe negative impact on SemGroup's
liquidity position, which worsened significantly in the weeks leading up the commencement of
the Chapter ll Cases. In June 2008, SemGroup transferred some of its trades from NYMEX to
the OTC, which had lower margin requirements. In July 2008, SemGroup began discussions
with Barclays regarding a transfer of SemGroup's trading book. On July 15, 2008, SemGroup
transferred all of the NYMEX trading accounts held in its commodity futures brokerage accounts
to Barclays, which resulted in the conversion of loss contingencies into realized cash losses
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totaling in excess of $2.4 billion. In consideration for Barclays' agreement to assume the
NYMEX trading accounts and all transactions thereunder, SemGroup paid Barclays $143 million
and transferred the cash collateral of approximately $2.3 billion posted for the account. At the
time of the sale of the trading book to Barclays, Westback owed SemGroup approximately $290
million. Lm addition to the NYMEX losses, SemGroup's OTC Grading book was approximately
$850 million negative on a mark-to-market basis. Accordingly, despite the transfer of the
NY ME X account to Barclays, SemGnoup still faced a liquidity crisis and commenced the initial
Chapter ll Cases on .luiy 22, 2008.

B. SUPPLIER PROTECTION PROGRAM

On .iu1y 22, 2008, the Debtors filed a motion requesting that the Bankruptcy Court
approve the Debtors' establishment of a supplier protection program for its critical providers of
goods and services. To quality for the program, providers were required to enter into supplier
protection agreements with the Debtors pursuant to which they agreed to continue to provide
goods or services to the Debtors under the same terms and in reasonably equivalent volume of
goods or level of services that were historically provided until the earlier of (i) January 31 , 2009
and (ii) the effective date of a chapter 11 plan. The providers also were required to provide
supporting documents to substantiate the amount of their prepetition claims. On July 23, 2008,
the Bankruptcy Court entered an order authorizing the Debtors' payment of up to $50 million in
prepetition expenses to critical providers who entered into supplier protection agreements. As of
May31, 2009, the Debtors have paid approximately $35.5 million to approximately 170 critical
vendors.

c. OTHER FIRST DAY ORDERS

On July 22, 2008 and continuing thereafter, the Debtors filed voluntary petitions
commencing the Chapter 11 Cases. Shortly thereafter, the Debtors obtained a series of orders
from the Bankruptcy Court designed to minimize any disruption to the Debtors' business
operations and to facilitate the Debtors' organization,

1. Case Administration Orders

The Bankruptcy Court entered a number of procedural orders to streamline and simplify
the administration of the Chapter 11 Cases. These orders: (i) authorized the joint adnainistxation
of the Chapter ll Cases and (ii) granted an extension of time to file the Debtors' schedules of
assets and liabilities and statements of financial affairs. In addition, the Debtors obtained orders
authorizing the engagement of WGM and Richards, Layton as legal advisors, Alix Partners as
restructuring advisors, and Blackstone as investment bankers and financial advisors.

2. Critical Obligations

To allow the Debtors to maintain certain critical operations during the Chapter 1 l Cases,
the Bankruptcy Court authorized certain payments on prepetition obligations. The Bankruptcy
Court authorized the Debtors to satisfy certain outstanding obligations including those relating
to: (i) wages, compensation, and employee benefits and (ii) sales, use, and other types of taxes.
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3. Business Operations

Further, the Bankruptcy CGM granted the Debtors the authority to continue certain
business operations. Among other things, the Bankruptcy Court (i) authorized the Debtors to
continue certain workers' compensation and other insurance policies and (ii) prohibited the
Debtors' utilities service providers from altering, refusing, or discontinuing service upon the
furnishing of an escrow and establishment of certain procedures for determining adequate
assurance of payment.

4. Financial Operations

The Bamlamptcy Court authorized the Debtors to (i) maintain their existing bank accounts
and forms and (ii) continue their centralized cash management system .

D. CHAPTER ll DEBTOR IN POSSESSION FINANCING

On August 8, 2008, the Bankruptcy Court entered an interim order (1) authorizing the
Debtors (a) to obtain post-petiNon financing pursuant to the Postpetition Financing Agreement in
an aggregate amount of up to $150 million and (in) to use cash collateral and (2) granting
adequate protection to prepetition secured parties. On September 17, 2008, the Bankruptcy
Court entered a final order (1) authorizing the Debtors (a) to obtain post-petition financing
pursuant to the Postpetition Financing Agreement and, in the case of SemC1ude, to borrow
thereunder up to an aggregate principal amount of $175 million, all of which could be used for
letters of credit; provided, that only $70 million of the Aggregate Commitment (as defined in the
Postpetition Financing Agreement) can be used for hedging purposes in accordance with the
Trading Protocol, and (b) to use cash collateral, and (2) granting adequate protection to
prepetition secured parties. The Postpetition Financing Agreement originally matured on
April 22, 2009, but the maturity date was extended to September 30, 2009 pursuant to the terms
and provisions of the Sixth Amendment to the Postpetition Financing Agreement, which
extension was approved by the Bankruptcy Court on April 23, 2009. Notwithstanding the stated
maturity date of September 30, 2009, the aggregate commitments under the Postpctition
Financing Agreement can be terminated by the requisite number of lenders thereunder upon the
occurrence of certain events of default.

In addition to the extension of the stated maturity date, the Sixth Amendment to the
Postpetition Financing Agreement also reduced the aggregate commitments thereunder to $150
million, all of which is available for letters* of credit; provided, that only $70 million of the
Aggregate Commitment (as defined in the Postpetition Financing Agreement) can be used for
hedging purposes in accordance with the Trading Protocol and only $50 million of the Aggregate
Commitment (as defined in the Postpetition Financing Agreement) can be used for borrowings.

An agreement has been negotiated with the Postpetition Lenders to further extend the
maturity dale of the Postpetidon Financing Agreementto the later of the Effective Date or
November 30, 2009 pursuant to the terms and provisions of the Seventh Amendment to the
Postpetition Financing Agreement, which the Debtors are seeking to have approved by the
Bankruptcy Coup at a hearing on September 24, 2009.
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The obligations of SemCrude under the Postpetition Financing Agreement are guaranteed
by Adi of the other Debtors (other than SemGroup Holdings) and are secured by substantially all
of the assets of SernCrude and the other Debtors (other than SemGroup Holdings). As security
for the obligations under the Postpetition Financing Agreement, SemCmde and the other Debtors
provided the DIP Agent and the Postpetition Lenders thereunder with (i) an allowed
administrative claim having priority over all administrative expenses, (ii) a perfected first
priority Lien on all property of SemCrude and the other Debtors that was unencumbered by any
Lien as of the Petition Date, (iii) a perfected first priority, senior priming Lien securing any
obligations owing under the Prepetition Credit Agreement and (iv) a perfected Lien upon all
property of SemCrude and the other Debtors (other than the property referred to in clause (iii)
above), junior to existing valid, perfected, enforceable and unavoidable Liens on such property.

E. PRODUCERS' CLAIMS AND LITIGATION

1. Producers ' Litigation

In the course of their businesses, certain Debtors (SemCn1de, Eaglwing, and Sen Gas)
purchased oil and gas products from third parties in several states, including, but not limited to,
Colorado, Kansas, Mississippi, Missouri, Montana, Nebraska, New Mexico, North Dakota,
Oklahoma, Texas, and Wyoming. As a result of the commencement Of the Chapter 11 Cases, the
payment for June and July 2008 oil and gas product was not made.

Following the Petition Date, Debtors were inundated by motions for temporary
restraining orders and motions for relief from automatic stay from third parties, which included
certain Producers. The Producers' Claims include statutory lien and trust claims based on state
law and Twenty-Day Claims based on section 503(b)(9) of the Bankruptcy Code (discussed
below).

a. Producer StaLe-S ggifip Adversary Proceedings

Given the similar threshold issues of law rdseci in these cases, the Debtors sought to
establish omnibus procedures for handling these claims. Pursuant to the Lien Procedures Order,
certain Producers tiled single consolidated declaratory judgment actions one per state-to
adjudicate the threshold questions of law regarding such state's applicable Lien or trust statute.
Actions were filed for the following states: Colorado, Kansas, Missouri, New Mexico, North
Dakota, Oldahoma, Texas, and Wyoming. As tiled, the actions raised the following claims: (a)
a request that the Bankruptcy Court require the Debtors to provide an accounting regarding oil
and gas production sold to the Debtors, including its disposition and the receipt of any cash or
other proceeds from the disposition; (b) a declaration regarding the validity, extent, and priority
of the state statutory lien and/or trust and other security interests in the oil and gas production,
(c) a reservation of the Producers' rights under the Postpetition Financing Order; and (d) a
request for attorneys' fees and costs in those states where an applicable state statute may provide
for recovery of those fees and costs. The approximate dollar amount associated with die
Producers' statutory lien and trust claims according to the Debtors' booksand records is
approximately $414 million. On December 2, 2008, a scheduling order was entered in the
Producers' litigation. The stipulation staying the accounting claims also stayed fact discovery.
Expert discovery was completed in mid~April 2009. On December 10, 2008, the parties entered
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into a stipulation staying the claims for an accounting, attorneys' fees, and costs and the
reservation of rights under the Postpedtion Financing Order.

While the actions for Kansas, New Mexico, Oklahoma, Texas, and Wyoming are based
on statutes in those respective states, the actions for Colorado, Missouri, and NOrth Dakota are
based on the Texas lien statute, which the Producers for those states argue applies to dieir
production rider a contractual choice of law theory. Accordingly, because adj indication of the
Colorado, Missouri, and North Dakota actions is necessarily dependent upon the declaration
regarding the validity, extent, and priority of the Texas lien statute, the parties entered into a
stipulation staying these three actions until after the threshold issues of Texas law are
determined.

In March and April 2009, certain of the Debtors' customers, including I. Aron, BP and
Conoco, intervened in the Producers' litigation. These customers are asserting rights of setoff
and netting against amounts they owe to the Debtors for prepetition purchases of crude oil. The
Producers have asserted that their alleged lien and trust rights have priority over these customers'
setoff claims.

b. Judgment Proceedings and Related Appeaig

On April 17, 2009, certain parties to the Producers' litigation filed motions for summary
judgment on the Texas, Kansas and Oklahoma lien and Oklahoma trust claims. These motions
were heard on May 13 and 14, 2009. The Bankruptcy Court issued its ruling on the motions fors tudent on June 19, 2009. Therein, the Bankruptcy Conn granted summary
judgment 'm favor of the Administrative Agent for the Prepetition Lenders and against the
Producers in the states of Oklahoma, Texas and Kansas.

In the Oklahoma action, the Banlomptcy Court found thaurt as a matter of law the
Oklahoma Production Revenue Standards Act does not impose a resulting, implied or
constructive trust in favor of the Oklahoma Producers. The Bankruptcy Court further held that to
the extent any Oklahoma Producer can demonstrate that it complied with t}1e requirements of the
Oklahoma Oil and GasOwners Lien Act, such Oklahoma Producer would have liens on the
Oklahoma oil or gas and its proceeds, which liens would be junior to those of the Prepetition
Lenders but senior to the unsecured creditors. The Bankruptcy Conn certified its decision for
direct appeal to the United States Court of Appeals for the Third Circuit.

In the Texas action, applying the choice of law rules of the forum state (Delaware), the
Bankruptcy Court determined that Delaware's choice of law mies regarding perfection and
priority of Uniform Commercial Code security interests apply to the claims of the Texas
Producers and held that, as a result, either Delaware or Olddzoma law governs perfection, not
Texas law. The Bankruptcy Court found that under either Delaware or Okldtoma law, the Texas
Producers would have had to tile Uniform Commercial Code iinencing statements in those states
to perfect their security interests in the Texas product and proceeds. The Bankruptcy Court
concluded that unless the Texas Producers can show that they have properly filed financing
statements in Delaware or Oklahoma, as applicable, they do not have perfected security interests
in the Texas product or the proceeds thereof The Bankruptcy Court certified its decision for
direct appeal to the United States Court of Appeals for the Third Circuit.
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In the Kansas action, applying the choice of law rules of the forum state (Delaware), the
Bankruptcy Court determined that Delaware's choice of law rules regarding perfection and
priority of Uniform Commercial Code security interests apply to the claims of the Kansas
Producers and held that, as a result, either Delaware or Oklahoma law governs perfection, not
Kansas law. The Bankruptcy Court found that under either Delaware or Oklahoma law, the
Kansas Producers would have had to file Uniform Commercial Code financing statements in
those states to perfect their security interests in the Kansas product and proceeds. The
Bankruptcy Court concluded that unless the Kansas Producers can show that they have properly
filed financing statements in Delaware or Oklahoma, as applicable, they do not have perfected
security interests in the Kansas product or the proceeds thereof, The Bankruptcy Court certified
its decision for direct appeal to the United States Court of Appeals for the Third Circuit.

The Producers in die Oklahoma, Texas and Kansas actions have tiled notices of appeal of
these decisions in the Bankruptcy Court and the United States Court of Appeals for the Third
Circuit.. The Oklahoma Producers have also filed a motion with the United States Court of
Appeals for the Third Circuit requesting that the Third Circuit certify certain questions of law
raised in the appeal regarding the Oidahoma Production Revenue Standards Act to the Oldahoma
Supreme Court. On August 11, 2009, the Third Circuit issued a scheduling order setting
expedited briefing in each of the appeals. The Appellants' briefs were filed on August 27, 2009,
and the Appellees' briefs were filed on September 16, 2009.

The Third Circuit was scheduled to hear oral argument on the merits of the appeals and
the Oklahoma Producers' motion to cemlfy certain questions of law to the Oklahoma Supreme
Court on October 7, 2009, but pursuant to the Producers' Settlement, discussed below, the parties
requested on September 16, 2009 that the hearing be adjourned to no earlier than November 11,
2009. On September 17, 2009, the Third Circuit granted the parties' request.

On June 19, 2009, Producer Samson Resources Company filed motions for summary
judgment 'm the New Mexico and Wyoming actions. On July 20, 2009, the Prepetition Lenders
and J. Aron filed cross-motions for summary judgment in those actions. The Bankruptcy Court
heard oral argument on all of the motions for summary judgment on August 13, 2009. The
Bankruptcy Court has not yet ruled on these motions.

On September 14, 2009, after lengthy negotiations spanning nineteen hours, the Debtors,
the Administrative Agent, the Lender Steering Committee, the Producers' Committee, and the
Producer Plaintiffs agreed to a resolution of their outstanding disputes regarding the Producers'
statutory lien and trust claims under the ?la.n. For details related to the Producers' Settlement,
see Section IV.G., "Producers' Settlement."

Turnover Actions

In addition to intervening in the Producers' litigation, J. Aron, BP, Conoco, Plains
Marketing, and Coffeyvilie Resources Refining & Marketing, LLC ("Coffeyville") have each
filed separate adversary proceedings, which overlap (at least in part) with issues raised in the
Producers' litigation. For example, in its complaint, J. Aron seeks declarations that, among other
things, (i) its trading, agreement with the Debtors is valid and enforceable, (ii) the trading
agreement provides rights of netting, recoupment and contractual setofil (iii) J . Aron has no

c.
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obligation to pay more than the netted amount, and (iv) the Producers have no Lien or trust rights
nor any other actionable claims against J. Aron. BP, Conoco, Plains Marketing, and Coffeyville
tiled complaints requesting similar declarations. Certain Producers have filed motions to dismiss
these adversary proceedings. These motions have not yet been set for hearing. The Debtors filed
motions for turnover of estate property in each of these actions with regard to the net amount
owed the estates (with the exception of Coffeyville which is not in a net» payable position). The
Debtors have resolved the turnover motions with J. Aron, BP, and Conoco, with the net amount
owed to the Debtors' estates being deposited into a segregated account until further order of the
Bankruptcy Court. J. Aron deposited approximately $89.8 million; BP deposited approximately
$10.7 million, and Conoco deposited approximately $21 .6 million. The turnover motion against
Plains Marketing is still pending.

On September 15, 2009, Debtors flied motions requesting release of the escrowed
turnover funds for use in funding the Plan. Debtors also requested that the Bankruptcy Court
hear the motions on an expedited basis on September 242009, but the motions are not currently
set for hearing. Release of the escrowed funds pursuant to an order that is acceptable to counsel
for the Administrative Agent and counsel for the Producers' Committee is a condition precedent
to the Effective Date of the Plan. If the escrowed turnover funds are not released, then the Plan
cannot be coniimned.

Downstream Purchaser Litigation

Certain Producers have pursued claims against J. Aron, BP and Conoco outside of these
bankruptcy proceedings. To dale 30 actions, including a purported class action, have been filed
against J. Aron, BP, Conoco andother companies that purchased crude oil tram the Debtors. An
action has also been filed against Coffeyville Resource Refining and Marketing LLC, which is a
customer of J. Aron. These actions are pending in the state and federal courts of Texas,
Oklahoma, New Mexico and Delaware. While the Debtors are not fontal parties to these
actions, the Debtors filed a motion to enforce the automatic stay or, in the alternative, for a
temporary restrahiing order and preliminary injunction to enjoin prosecution of these actions
because of the effect the actions would have on the orderly administration of the Debtors'
estates. On January 21, 2009, the Debtors' request for a temporary restraining order and
preliminary injunction was denied without prejudice to the Debtors' right to renew this request at
a later date. If such Producers are successful in their claims against J. Aron, BP, Conoco and
other customers of the Debtors, those parties may assert a breach of warranty Claim against the
Debtors, which could potentially increase the total amount of the General Unsecured Claims. if
any such Claims are asserted, the Debtors intend to vigorously defend them, however, there is no
assurance that such Claims would not ultimately impact the recoveries for the other holders of
General Unsecured Claims.

F. TWENTY-DAY CLAIMS

As part of the Debtor' efforts to streamline creditor litigation following the
commencement of the Chapter 11 Cases, the Debtors also sought an omnibus order with respect
to claims asserted pursuant to Section 503(b)(9) of the Bankruptcy Code, often referred to as
Twenty-Day Claims. That section provides a creditor with an adnninistlative expense for "the
value of any goods received by time debtor within 20 days before the conunencementof a case ..

d.
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in which the goods have been sold to the debtor in the ordinary course of such debtor's
business."

The Court entered its Order Establishing Procedures for the Resolution of Administrative
Claims Asserted Pursuant to Section 503(b)(9) of the Bankruptcy Code and Regarding Payments
for Post-Petition Purchases [Docket No. 1376] (the "Twenty-Day Claims Procedures Order") on
September 15, 2008. That Order established a process for Debtors, claimants, and other parties-
in-interest to resolve the Twenty-Day Claims.

I . The Debtors ' Schedules qfAssets and Liabilities

The Twenty-Day Claims Procedures Order required the Debtors to include in Schedule E
to their Schedules of Assets and Liabilities a listing of estimated amounts, based on their books
and records, owed to vendors who delivered goods within the 20 days prior to the Petition Date.
The Debtors tiled their original Schedules of Assets and Liabilities on October 20, 2008, and
amended those schedules on October 30, 2008, January 16, 2009, January 26, 2009, and, most
recently, on August 13, 2009.

After Debtors filed dleir original Schedules on October 20, 2008, the Twenty~Day Claims
Procedures Order allowed any party in interest 30 days to ti le objections to the Schedules. The
Administrative Agent, Creditors' Committee, and Producers' Committee all filed timely
objections to Debtors' Schedules of Assets and Liabilities. The objection of the Producers' .
Committee has been resolved, and changes to the Schedules stemming iron that objection are
reflected in the January 26, 2009 amendments to the Schedules of Assets and Liabilities. In
addition, the Creditors' Committee withdrew its objection to Schedule E on August7, 2009.

Because of the contested legal issues related to the Twenty-Day Claims that are discussed
below, the Debtors filed their Fourth Amended Schedules of Assets and Liabilities on August 13,
2009, reclassifying as disputed the Twenty-Day Claims that may be impacted by the Bankruptcy
Court's slings on the legal issues. The Fourth Amended Schedules also corrected the scheduled
amounts for a small number of Twenty~Day claimants. Accordingly, the Fourth Amended
Schedules reflect that the estimate of Twenty» Day Claims is $307 million, excluding any
'intercompany amounts. Of the $307 million, approximately $l43 million overlaps with the
Producers' statutory lien and trust claims discussed in Section E above.

On September 9, 2009, Debtors agreed to stipulate that all Twenty-Day claimants will be
treated as though they tiled Proofs of Claim in the amounts listed in Debtors'.Fomth Amended
Schedules. As a result, no Twenty-Day claimant is required to file a Proof of Claim in response
to the Fourth Amended Schedules of Assets and Liabilities. Moreover, the March 3, 2009 Bar
Date is only extended for the eleven claimants whose claim amounts were substantively changed
by the filing of the Fourth Amended Schedules. The Court entered an order apvwvirle the
stipulations on September 22, 2009 [Docket No. 5'751].

2. Individual Creditor Objections

In addition to the objection procedure discussed above, any creditor who disputed the
treatment of its Claim on the Debtors' Third Amended Schedules of Assets and Liabilities was
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required to tile a Proof of Claim on or before March 3, 2009. The Debtors received 5,455 timely
Proofs of Claim.

After the Debtors received and had a chance to review the Proofs of Claim, the Twenty-
Day Claims Procedures Order required them te file a Notice listing (i) each Section 503(b)(9)
Proof of Claim, (ii) the amount the Debtors have determined to be valid for each Claim, and (iii)
the amount of each Claim that the Debtors dispute and the reason for the Debtors' objection.
Debtors filed Notices (the "Notices") on July 17, 2009 in accordance with the record of the
June 2, 2009 hearing and the Banlauptey Cotlrt's Order Granting Num: Pro Tune Relief From
Order Establishing Procedures for the Resolution of Administrative Claims Asserted Pursuant to
Section 503(b)(9) of the Bankruptcy Code and Regarding Payments for Post-Petition Purchases
[Docket No. 4178] entered .Tune 2, 2009.

After analyzing and valuing the Proofs of Claim that asserted a Twenty-Day Claim value,
the Debtors do not believe the net amount due to claimants will be materially higher dean the
$307 million scheduled in Debtors' Fourth Amended Schedules. Indeed, these Twenty-Day
Claims are subj act to legal obi emotions filed by the Debtors and the Administrative Agent for the
benefit of the Prepetition Lenders regarding, among other things, the proper valuation of such
Claims. If the Bankruptcy Court rules in favor of the Debtors and the Prepetition Administrative
Agent on the outstanding section 503(b)(9) global legal objections, the amount due to claimants
will be substantially less than the amount scheduled. Moreover, the Twenty-lDay Claims ale
subj act to factual objections filed by the Debtors, the Prepetition Administrative Agent, and the
Creditors' Committee. Thus, although the gross Section 503(b)(9) amount asserted by claimants
in their Proofs of Claim is approximately $351 .3 million and although many other claimants
referred to Section 503(b)(9) in their Proofs of Claim without asserting a specific amount, the
Debtors believe the net amount due for the Twenty-Day Claims will not be materially higher,
and may be much lower, than the $307 million scheduled.

In addition, certain claimants filed contingent, unliquidated Section 503(b)(9) Claims
alleging that those Claims will be valid if their setoff claims are disallowed. The Debtors believe
these contingent Section 503(b)(9) Claims are invalid for a variety of reasons as detailed in the
Notices.

Pursuant to the Twenty-Day Claims Procedures Order, any party who disagreed with the
treatment of any Claim in the Notices was required to object to the Notices by August 6, 2009.
If no objection to a given Claim was received by the deadline, the Claim was to be resolved in
the manner stated in the Notices. The Creditors' Committee and the Administrative Agent,
however, tiled timely objections to all Claims listed on the Notices.

For additional information regarding resolution of certain Twenty-Day Claims, see
Section IV.H. below.

3. Resolution of Global Legal Objections

While the Debtors were preparing the Notices, the Debtors, the Administrative Agent, the
Creditors' Com1nittee,.and the Producerst Committee negotiated procedures to resolve the
Administrative Agent's objection to Debtors' Third Amended Schedule E. In its objection, the
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Administrative Agent asserts that the value of the Twenty-Day Claims listed in Schedule E was
not calculated correctly. The objection raises unresolved questions of law regarding the proper
interpretation of Section 503(b)(9).

To resolve the contested legal questions, and in accordance with the parties' agreement,
the Bankruptcy Court entered its Order Establishing Procedures for the Resolution of Contested
Issues of Law Related to the Twenty-Day Claims Under Section 503(b)(9) [Docket No. 4645]
(the "Twenty-Day Objections Procedures Order") on July 17, 2009. The Order established a
schedule for filing briefs addressing the contested issues of law and set a hearing date.

In accordance with the Twenty-Day Obj actions Procedures Order, the Administrative
Agent and the Debtors filed briefs regarding the contested legal issues, on August 7, 2009. As
discussed above, Debtors subsequently filed their Fourth Amended Schedules reclassifying the
Twenty~Day Claims that might be impacted by the resolution of the contested legal issues as
disputed.

The Producers' Committee filed its response brief on August 21, 2009, and
approximately 45 other claimants filed responsive briefs thereautier. The Administrative Agent
and the Debtors filed their reply briefs on September 4, 2009. The Bankruptcy Court heard old
argument regarding the Section 503(b)(9) Iegai issues on September 9, 2009, but it has not yet
ruled on the issues.

On September 14, 2009, after lengthy negotiations spanning nineteen hours, the Debtors,
the Administrative Agent, the Lender Steering Committee, the Producers' Committee, and the
Producer P1aintiHls agreed to a resolution of their outstanding disputes regarding the Producers'
Twenty-Day Clairas and their treatment under the Plan. Pursuant to said settlement, the Debtors
and the Administrative Agent have resolved their legal objections to the First Purchaser Producer
Twenty-Day Claims and will not pursue their fact~based objections to such claims. For
additional detail related to the Producers' Settlement, see Section IV.G., "Producers"
Settlement."

The Producers' Settlement did not resolve the disputes regarding the Other Twenty-Day
Claims. If the Bankruptcy Could rules in favor of the Administrative Agent and the Debtors on
the 503(b)(9) legal issues, then the total amount of Other Twenty» Day Claims could be
significantly reduced. For a discussion of the Debtors' proposed Other Twenty-Day Claims
Settlement, see Section IV.H.

G. PRODUCERS' SETTLEMENT

1. Overview

The Bankruptcy Court ordered the parties to a judicial mediation held on September 13,
2009 that was conducted by the Honorable Kevin Gross, United States Bankruptcy Court .lodge
for the District of Delaware. On September 14, 2009, alter lengthy negotiations spanning
nineteen hours, the Debtors, the Administrative Agent, the Lender Steering Committee, the
Producers' Committee and the Producer Plaintiffs agreed to a resolution of their outstanding
disputes and the treatment of the Producers' Twenty» Day Claims under the Plan. The Producers'
Settlement, which also has the support of the Creditors' Committee, provides for the following
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payments under the Plan and the resolution of certain litigation involving the Producers as
described below.

2. Payment to Producer Representative

Payment to Producer Representative.

On the Effective Date, Cash in the total amount of $172.5 million shall be distributed to
the Producer Representative who shall be responsible for making distributions to Producers in
accordance with the Plan, including Section 3.1 of the Plan. Notwithstanding anything to the
contrary in the Plan or elsewhere, the Producers shall not be entitled to any further payment firm
the Debtors, the Prepetition Administrative Agent or the Prepetition Lenders on account of their
claims other than the distributions payable to the holders of Unsecured First Purchaser Producer
Claims as holders of General Unsecured Claims.

3. First Purchaser Producer Twem'y~Day Claims

Pursuant to the Producers' Setdernent, on the Effective Date, the Producer Representative
shall make distdbutions to holders of Allowed First Purchaser Producer Twenty-Day Claims in
accordance with Section 3.1 of the Plan. Each holder of a First Purchaser Producer Twenty» Day
Claim shall be deemed, as of the Effective Date, to have an Allowed First Purchaser Twenty-Day
Claim equal to the amount listed on Schedule I of the Plan, plus any additional amount, if any,
agreed to in writing by the Producers' Committee, the Producer Representative or Allowed by
Final Order. Pursuant to the September 15 Order, only holders of First Purchaser Producer
Twenty-Day Claims which timely tiled objections to the Notice may seek allowance of its Claim
in an amount different than listed on Schedule I of the Plan, which disputes shall be resolved
pursuant to the September 15 Order by the Producer Representative in accordance with Section
8.3 of the Plan. Notwithstanding anything to the contrary in the Plan or elsewhere, the sum of
(1) the payments for 108% of the aggregate amount of the First Purchaser Producer Twenty-Day
Claims against Debtors other than Eaglwing set forth on Schedule 1 of the Plan ph_s (ii) the
payments for 65% of the aggregate amount of the First Purchaser Producer Twenty-Day Claims
against Eaglvudng set forth on Schedule 1 attached to the Plan shall not exceed $125.5 million.

4. Secured First Purchaser Producer Claims

The parties further agreed that as soon as practicable after the Effective Date, the
Producer Representative shall pay each holder of an Allowed Secured First Purchaser Producer
Claim, its Pro Raja Share of Cash in an amount equal to $47 million less the sum of (1) the
aggregate amount of Cash paid or to be paid in respect of Allowed First Purchaser Producer
Twenty-Day Claims against Eaglwing in excess of 65% of the aggregate amount of the First
Purchaser Producer Twenty-Day Claims against Eaglwing set forth on Schedule 1 of the Plan
until the Allowed First Purchaser Producer Twenty-Day Claims against Eaglwing are paid in
full, (ii) the amount of Cash paid or to be paid pursuant to Section 3.1(d) of the Plan, (iii) the fees
and expenses incurred by the PrOducer Representative and its professionals paid or to be paid
and (iv) the amount of Cash, if any, paid or to be paid to the holders of Allowed First Purchaser
Producer Twenty~Day Claims in excess of $125 .5 million, exclusive of Cash distributed pursuant
to Section 3.i(c)(i) of the Plan. No portion of any unpaid Secured First Purchaser Producer

a.
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Claim is released, compromised, or discharged under the Plan solely for the purposes of any
Downstream Claims against Bownstream Purchasers, which Downstream Claims Producers shall
be ice to assert in courts of competent jurisdiction.

5. Reimbursement a Professional Fees

In addition, subject to allowance by the Producers' Committee or by the Producer
Representative, as soon as practicable after the Effective Date, the Producer Representative will
reimburse the Producers named as plaintiffs in the Producer State-Specific Adversary
Proceedings for the Active States in Cash for payment of reasonable fees and out~of~pocket costs
incurred in connection with the Producer State-Specific Adversary Proceedings for the Active
States or in the Other Proceedings, as applicable. The Producers' Committee estimates that the
total fees and expenses at the Effective plate will be approximately $4 million. In addition, the
Producer Representative will pay any professional fees and expenses of the Producers '
Committee to the extent that the fees and expenses exceed the cap amount contained in Section
1.127 of the Plan. For the avoidance of doubt, all amounts payable pursuant triSection 3.l(d) at"
the Plan will.be payable solely firm the $172.5 million distributed to the Producer
Representative pursuant to Section 3.1(a) of the Plan.

6. Producer Defeieney Claims

No portion of any Secured First Purchaser Producer Claim will be an Unsecured Claim
for any purpose under the Plan. Each holder of an Unsecured First Purchaser Producer Claim
shall vote as a holder of a General Unsecured Claim under the Plan and shall be treated for all
purposes as the holder of a General Unsecured Claim under the Plan.

7. Pwodueer Slate-Specgfic Adversary Proceedings

Pursuant to the Produce's' Settlement, the Debtors, the Debtors, the Administrative
Agent, the Lender Steering Committee, the Producers' Committee and the Producer Plaintiffs
have agreed to take, and in some cases have already taken, the following actions with respect to
the Producer State-Specific Adversary Proceedings.

Third Circuit Appeals

The Debtors, the Prepetition Administrative Agent and the Producer Plaintiffs jointly
submitted a request on September 16, 2009 to the Third Circuit Court of Appeals to adjourn the
oral argument on the Third Circuit Appeals to a date ager the anticipated Effective Date, which
request was granted on September 17, 2009. To the extent the Third Circuit Appeals are not
remanded pursuant to Seton 3.l(il)(iii) of the Plan, the Debtors, the Prepetition Administrative
Agent and the Producer Plaintiffs shall no later than the Effective Date voluntarily dismiss with
prejudice the Third Circuit Appeals, against, but only against, the Debtors, the Prepetition
Administrative Agent and the Prepetition Lenders.

Bankruptcy Court Proceedings

On the Effective Date, to the extent that the Third Circuit Appeals are not remanded to
the Bankruptcy Court pursuant to Section 3. 1(f)(iii) of the Plan, the Producer Plaintiffs will file

a.

b.
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all papers necessary to voluntarily dismiss with prejudice the Producer State~Specif1c Adversary
Proceedings with respect to the DebtorS, the Prepetition Administrative Agent and the
Prepetition Lenders. With the exception of (i) any Bankruptcy Court proceedings with respect to
the Bankruptcy Court decision on global legal objections to Twenty~Day Claims argued on
September 9, 2009 and (ii) any Banlauptcy Court proceedings with respect to Other Twenty-Day
Claims, all Producer-related litigation commenced in the Bankruptcy Court or to which the
Debtors or the Prepetition Administrative Agent is a party shall be abated as to all parties until
November Ii, 2009. Each applicable Producer Plaintiff will file all papers necessary to
voluntarily dismiss with prejudice the Debtors, the Prepetition Administrative Agent and the
Prepetition Lenders from all such Producer-related litigation commenced in the Bankruptcy
Court on the Effective Date concurrently with the payment by the Debtors to the Producer
Representative described in Section 3.l(a) of the Plan. EaCh of the Producer Plaintiffs, the
Debtors, the Prepetition Administrative Agent and the applicable Prepetition Lenders will take
all such actions, including executing stipulations, as are reasonably required to effect the
foregoing dismissals with prejudice.

Producer Decisions.

If the Plan is confirmed and the Producer Plaintiffs submit an application to the Third
Circuit Court of Appeals requesting that it remand to the Bankruptcy Cont and an application to
the Bankruptcy Court requesting ttnat the Banknruptcy Court vacate the Producer Decisions, then
neither the Prepetition Administrative Agent nor the Debtors will oppose any such applications.

Other Proceedings.

Each of the Debtors, the Producers named as plaintiffs in the Producer State-Specific
Adversary Proceedings, the Prepetition Administrative Agent, the Prepetition Lenders and their
respective affiliates, as applicable, will abate all Other ProceedingSto which it is a party until
November ll, 2009. On the Effective Date, the Producers named as pldntiffs in the Producer
State-Specific Adversary Proceedings will file all papers necessary to voluntarily dismiss with
prejudice theOther Proceedings with respect to the Debtors, the Prepetition Administrative
Agent, and the applicable Prepetition Lenders and/or their affiliates, as applicable. Each of the
Producers named as plaintiffs in the Producer State-Specific Adversary Proceedings, the
Debtors, the Prepetition Administrative Agent and the applicable Prepetition Lenders and/or their
affiliates will take all such actions, including executing stipulations, as are reasonably required to
effect the foregoing dismissals with prejudice.

8. Twenty-Day Claims

The Debtors, the Prepetition Administrative Agent, the Lender Steering Committee, the
Producers' Committee and the Producer Plaintiffs have agreed as follows wide respect to the
Twenty-Day Claims:

8. Global Legal Objections

The Producers' Settlement resolves the global legal objections with respect to the First
Purchaser Producer Twenty-Day Claims. The Producers' Settlement shall have no effect on any
légad objections with respect to Other Twenty-Day Claims.

c.

d.
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b, FactuaLly~Based Objections

The Debtors, the Prepetition Administrative Agent, and die Lender Steering Committee,
as applicable, shall (A) abate their fact-based objections to First Purchaser Producer Twenty-Day
Claims until November 11, 2009 and (B) voluntarily dismiss with prejudice any fact-based
objections to the First Purchaser Producer Twenty-Day Claims on the Effective Date. After the
Effective Date the Producer Representative shall be permitted to pursue the disputes against any
First Purchaser Producer regarding certain Twenty~Day Claims that were set forth in the Notices
in accordance with the Producer claims resolution process described in section 8.3 of the Plan;
provided, however, that the expenses incurred by the Producer Representative in connection with
pursue such disputes will be paid out of the $47 million referred to in Section 3.1(c) of the
Plan. The Producers' Settlement shall have no effect on the ability of the Debtors, the
Prepetition Administrative Agent and the Prepetition Lenders to pursue any and all fact-based
objections with respect to the Other Twenty-Day Claims. The Debtors and the Administrative
Agent reserve all rights to pursue their fact~based objections with respect to the Other Twenty-
Day Claims.

c. Payments by Opematols

Operelors receiving payments under the Plan wit] be responsible for disbursing payment
to Owners entitled to payment thereto, if any. The Debtors will provide data in their possession
related to certain Owners to the Producer Representative, on which the Operators can rely in
making distributions pursuant to the Plan.

d. No Impact on Litigation Trust

Notwithstanding anything in this Section 3.1 or the Plan to the contrary, and without the
express written consent of the Litigation Trust Board, no Entity or Creditor (including but not
limited to the Prepetition Administrative Agent, the Postpetition Administractive Agent, the
Producer Representative, the holder of a Secured Lender Claim, any Operator, or any Owner),
will be permitted to assert, bring, institute, commence, or participate in any Litigation Trust
Claim (other than distributions, if any, in its capacity as a holder of Litigation Trust Interests).

9. Conditions to Ejfeciiveness

The Producers' Settlement is subject to the following conditions precedent.

Producers' Settlement Payments

( i ) The sum of (A) the total payments with respect to the First
Purchaser Producer Twenty-Day Claims I (B) the total payments with respect
to the Secured First Purchaser Producer Claims (including payments pursuant to
Sections 3.1(<=)(i),(i i), (i i i) and (iv) of the Plan) shall not exceed $172.5 million 'it
the aggregate,

( i i ) The sum of (A) the total payments with respect to the Other
Twenty-Day Claims paid by the Debtors to the Settling Parties under the Other
Twenty~Day Claims Settlement lus (B) the total reserve funded by the Debtors

a.
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with respect to Other Twenty-Day Claims field by Non-Settling Parties shall not
exceed $154 million in the aggregate. (iii) The sum of (i) the amount of the total
payments in Section l8.l(b}(i) of the Plan _Q§g§_ (ii) the amount of the total
payments in Section 18.l(b}(ii) of the Plan 8 the payment with respect to the
Alon Claim shall not exceed $337 million in the aggregate.

Advemsarv Pmceedinlzs

(i) The Producer Plaintiffs will voluntarily dismiss with prejudice the Producer State-
Speciiic Adversary Proceedings with respect to the Debtors, the Prepetition Administrative
Agent and the Prepetition Lenders 'by no later than the Effective Date. (ii) The parties to the
Producer State-Specific Adversary Proceedings shall have filed papers, in a form acceptable to
the Debtors and the Prepetition Administrative Agent, voluntarily dismissing with prejudice the
Third Circuit Appeals by no later than the Effective Date, (iii) The Producer Plaintiffs will
voluntarily dismiss with prejudice the.Other Proceedings with respect to the Debtors, the
Prepetition Administrative Agent and the Prepetition Lenders and/or their affiliates, as
applicable, by no later than the Effective Date.

Twenty-Dav Claims

4 The Debtors and the Prepetzition Administrative Agent shaft have voluntarily dismissed
with prejudice all fact-based objections to First Purchaser Producer Twenty-Day Claims by no
later than the Effective Date of the Plan,provided, however, that the Producers' Committee or
the Producer Representative is permitted to pursue the disputes regarding certain First Purchaser
Twenty-Day Claims that were set forth in the Notices filed by the Debtors on July l'7, 2009.

d. Other Producer-Related Litigation

With the exception of (i) any Bankruptcy Court proceedings with respect to the
Bankruptcy Court decision on global legal objections to Twenty-Day Claims argued on
September 9, 2009 and (ii) any Bankruptcy Court proceeciings with respect to Other Twenty-Day
Claims, all Produce related litigation commenced in the Bankruptcy Court and to which the
Debtors or the Prepetition Administrative Agent are currently parties shall have been voluntarily
dismissed with prejudice as to the Debtors, the Pxepetidon Administrative Agent, and the
Prepetition Lenders.

e. Release of Restricted Cash

The Clerk of the Bankmprcy Court shall have entered an order, in font and substance
acceptable to counsel for the Administrative Agent and counsel for the Producers' Committee,
authorizing the release from escrow of the Restricted Cash for use to fund the Plan.

H. OTHER TWENTY-DAYCLAIMS SETTLEMENT

1 . Overview

The holders of the Other Twenty-Day Claims are not parties to the Producers' Settlement.
In order to resolve die outstanding issues related to the ongoing litigation with respect to the

b.
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Other Twenty-Day Claims, the Debtors will seek agreement of the holders of the Other Twenty-
Day Claims to the Other Twenty-Day Claims Settlement as provided below.

8. Sett;lin,q Parties.

The Debtors have prepared a schedule (Schedule 3 to the Plan) that lists the Other
Twenty~Day Claims. Schedule 3 provides the name of the claimant, the amount that the Debtors
scheduled on the Notice or the Fourth Amended Schedules, as applicable, for that claimant,
which amount is subject to the global legal objections and fact-based objections discussed
abovein above in Section I.B.3, and a column entitled "Proposed Settlement Amount" that
represents 66% of the amount on Schedule 3 of the Plan for that claimant. Any holder of an
Other Twenty-Day Claim that elects to participate 'm the Other Twenty-Day Claims Settlement
will be deemed to have an Allowed Claim equal to the Proposed Settlement Amount for that
claimant and will receive in payment for its Other Twenty-Day Claim, Cash on the Effective
Date equal to the Proposed Settlement Amount.

As pant of the Other Twenty-Day Claims Settlement, the Debtors and the Prepetition
Administrative Agent will not pursue any objections to the Other Twenty-Day Claims of such
Settling Party, and any decisions that the Bankruptcy Court reaches with regard to the g1ob81 .
legal objections will not affect a Settling Parties' entitlement to payment on the Effective Date as
described above.

In exchange for this payment, the Other Twenty-Day claimant will release certain parties
as described in Section W1-I.2 below, including the Prepetition Lenders or holders of Swap
Claims (excluding J. Aron & Company, Bank of Oklahoma and their respective affiliates), the
Prepetition Administrative Agent, the Postpetition Administrative Agent, the Postpetition
Lenders and the Catsimatidis Group. The claimant will not receive a mutual release from the
parties who the claimant is releasing under the Plan.

b. Non-Sett1iI12 Parties.

On the Effective Date, the Debtors will reserve in Cash an amount equal to the amount of
the Other Twenty-Day Claims of each Non-Settling Party (at that date) set forth on Schedule 3 of
the Plan (or such lesser amount as shall be approved by the Balnlomptcy Court) and hold such
reserve until the status of such Claim has been Allowed by agreement of the Prepetition
Administrative Agent and the holder of such Other Twenty-Day Claim or Final Order. Each of
the Debtors (solely prior to the Effective Date), the Creditors' Committee (solely as prior to the
Effective Date and solely as to Avoidance Actions) and Prepetition Administrative Agent will be
free to pursue any obi eetions, including both fact-based objections and global legal objections,
with respect to such Other Twenty-Day Claims oil Non-Settling Parties.

Election Notices.

Each holder of an Other Twenty~Day Claim will receive an Election Notice concurrently
with the Debtors' solicitation of votes to accept the Plan. The Election Notice will contain
information regarding the terms of the Other Twenty-Day Claims Settlement, including the
deadline for returning such notice.

c.
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TO CONSENT AND AGREE TO THE OTHER TWENTY-DAY
CLMMS SETTLEMENT, A HOLDER MUST COMPLETE ITS
ELECTION NOTICE AND RETURN IT TO THE BALLOTING AGENT
BY THE SPECIFIED DEADLINE. IF A HOLDERELECTS TO ACCEPT
THE OTHER TWENTY-DAY CLAIMS SETTLEMENT, SUCH HOLDER
WILL BE DEEMED TO HAVE CONSENTED AND AGREED TO
RECEIVE TREATMENT FOR SUCH CLAIM THAT IS DIFFERENT
FROM THAT SET FORTH IN SECTION 503(8)(9) OF THE
BANKRUPTCY CODE AND WILL BE BOUND BY THE TERMS OF
SUCH SETTLEMENT, INCLUDING THOSE SET FORTH ABOVE.

IF AN ELECTION NOTICE IS NOT RECEIVED BY THE
BALLOTING AGENT BY THE VOTING DEADLINE, OR IF THE
HGLIJER ELECTS NOT TO PARTICIPATE ON ITS ELECTION NOTICE,
SUCH HOLDER WILL BE A NON-»SETTLING PARTY ANI) SUBJECT TO
THE 'TREATMENT DESCRIBED IN SECTION I.B.11(B) HEREIN.

Release ofLirigation

In addition to the provisions of Section 20.11 of the Plan, upon the Effective Date, each
Creditor that elects to participate in the Other Twenty-Day Claims Settlement forever discharges
the Debtors, the Prepetition Lenders (excluding J . Aron & Company and its affiliates), and the
Prepetition Administrative Agent, jointly and as to each of therm, horn and against any and all
liability that they now have, had, or may have arising out of or relating to such Creditor's Other
Twenty-Day Claim. The Creditor agrees to voluntarily dismiss with prejudice any motions,
objections, or other pleadings regarding such Other Twenty-Day Claim from the Baniomptcy
Co1u't's consideration. The Creditor dm agrees not to aid, assist, support, or otherwise
participate with any other party in prosecuting Other Twenty-Day Claims against the Debtors,
the Reorganized Debtors, the Prepetition Administrative Agent and/or the Prepetition Lenders
(excluding I. Aron & Company and its affiliates) or to take any positions contrary to the Debtors,
the Reorganized Debtors, the Prepetition Administrative Agent and/or Prepetition Lenders
(excluding J. Aron & Company and its affiliates). The release of Other Twenty-Day Claims is
specifically intended to include and does include Other Twenty~Day Claims that the Creditor
might not now know or expect to exist in their favor at the Effective Date, even if knowledge of
such claims might have otherwise materially affected the granting of this release( The Creditor
understands and agrees that the release of Other Twenty-Day Claims will be treated as a full and
complete defense to, and will forever be a complete bar to the commencement or prosecution of,
any and dl Claims released in Section 3.2.(d) of the Plan. The Creditor intends that the release of
Other Twenty-Day Claims and the release contained in Section 20.11 of the Plan he complete
and not subject to a claim of mistake of fact and that such release and delivery according to the
terms of the Other Twenty-Day Claims Settlement present a FULL AND COMPLETE
SETTLEMENT of the Claims released in Section 3.2(d) of the Plan. Regardless of the adequacy
or inadequacy of the consideration paid, the release iNcluded in Section 3.2(d) of the Plan and in

2.
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Section 20.11 of the Plan is intended to settle or avoid litigation and/or settle the claims released
herein, and to be final and complete.

I. RECLAMATION CLAIMS

To further streamline creditor litigation following the commencement of the Chapter 11
Cases, the Debtors sought an omnibus order with respect to section 546(c) Claims-» ~also referred
to as reclamation claims. Section 546(c) of the Bankruptcy Code provides that a seller of goods
that sold goods to the debtor in the ordinary course of such seller's business may reclaim such
goods if the debtor received the goods while insolvent within 45 days of commencement of a
bankruptcy case. Section 546(c) requires that the seller demand-in writing-reclamation of
such goods not later than 45 days alder the date of receipt of such goods by the debtor or not later
than 20 days after the date of commencement of the case, if the 45-day period expires after the
commencement of the case.

Under the Reclamation Claims Procedure Order, the Debtors were required to tile a
schedule containing information concerning the potential value of the Reclamation Claims,
including (1) a list of Reclaiming Vendors who timely tiled, served, or delivered Reclamation
Notices, (2) the date of each timely Reclamation Notice, (3) the amounts asserted, if any, by the
Reclaiming Vendors in their Reclamation Notices; and (4) the estimated value of the inventory
remaining in the Debtors' possession, as of the date each Reclamation Notice was filed, served,
or delivered. Thereafter, the Debtors tiled a motion asking the Bainklnxptcy Court to establish
reclamation claims processing procedures on January 20, 2009. The Debtors listed
approximately 435 Reclamation Notices in the Reclamation Schedules and estimate the
maxixnuinvalue of these Claims to be approximately $53 million, However, pursuant to section
546(c) of the Bankruptcy Code, the Reclamation Claims are subject to the prior perfected liens
on inventory of the Prepetition Lenders and the Debtors believe that no valid Reclamation
Claims exist.

J. APPOINTMENT OF OFFICIAL COMMITTEES

1. Cred'13ors' Committee

On August 1, 2008, the United States Trustee overseeing the SemGroup Chapter 11
Cases appointed the Creditors' Committee to represent the general unsecured creditors of the
Debtors. The Creditors' Committee currently is comprised of the following entities'

Central Crude Corporation

ConocoPhillips Company

Crude Marketing ac Transport Inc,

HSBC Bank USA, National Association

Pacific Investment Management Company LLC

Western Asset Management Company
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2. Producers' Comwuitee

On October 24, 2008, the United States Trustee appointed the Producers' Committee to
represent the interests of certain producers and suppliers of oil and gas to certain SemGroup
related entities. The Producers' Committee is comprised of the following entities:

•

c

Samson Resources Company

Kerr~McGee Oil & Gas Onshore LP

• Alter Energy Corporation

New Dominion, LLC

Special Energy Corporation

McCoy Petroleum Corporation

•

•

Wt}]iams Production RMT Company

Chesapeake Energy Marketing, Inc.

K. ASSET DISPOSITIONS

The Debtors have worked with Blackstone to conduct sales processes in accordance with
section 363 of the Bankruptcy Code with respect to substantially all of SemGroup's assets. The
sales processes have consisted of marketing the assets, soliciting bids and, in certain .
circumstances, selecting a bidder to be the "stalking horse" bidder, negotiating and signing a
purchase agreement, conducting a public auction, and closing the sale transaction with the
successful bidder.

Due in large part to significant worldng capital requirements for whichf'mancing was not
available, SemMaterials' operations were wound down and certain assets were transferred to
SGLP pursuant to the global settlement as described below in Section 1.1 , with the remaining
Semlviaterials assets excluded from the global settlement being sold at auction. Certain of those
remaining assets have been sold, as described below. Further, the Debtors have entered into
agreements with respect to the sale of a substantial majority of the assets of its Sen Fuel business
unit. Sales processes for other assets and businesses of the Debtors did not result in bids that met
the Debtors' desired terms, including value, and, in consultation with representatives of the
Prepetition Lenders and the Creditors' Committee, the Debtors chose not to pursue such
transactions. However, the Debtors did dispose of certain dh minimum assets through various
transactions during the Chapter 11 Cases.

I . SemMateria1s Dieposittkzn and SGLP Settlement

With respect tn the SemIvIalenlals business unit, the Debtors began discussions with
SGLP after the commencement of the Chapter 1 I Cases regarding the possibility ofjointly
marketing the liquid asphalt assets of both entities. The Debtors were unable to reach an

81



agreement with SGLP on a joint marketing process and instead began independently marketing
their respective assets to third parties. Although the Debtors received bids from six potential
buyers in October 2008, they were unable to sign a purchase agreement with a stalking horse
bidder due to, among other things, the credit market conditions that made obtaining financing
difficult for potential buyers and the need for any potential purchasers to negotiate revised
operating agreements with SGLP given the shared, ea-dependent facilities. Due to the
difficulties in signing a purchase agreement with a stalking horse bidder, the Debtors filed a
motion on February 6, 2009 requesting that Sernfvfaterids' domestic business be sold pursuant to
a naked auction (an auction without a stalking horse bid) or, in the alternative, the Debtors be
allowed to wind down Sen1Materia§s' domestic business to avoid the significant capital
requirements and ceurying costs of the business.

The naked auction was unsuccessful and the Debtors proceeded with an orderly wind-
down of the SernI\/Iaterials business. In pursuing the wind~down, the Debtors reached a global
settlement with SGLP. Ur March 6, 2009, the Debtors executed a binding tern sheet with SGLP
outlining the global settlement, pursuant to which, infer Alfa, die Debtors agreed to transfer to
SGLP certain domestic liquid asphalt assets connected to SCALP's liquid asphalt assets, SGLP
agreed to transfer to SemCrL1de certain assets related to SemCrude's Kansas and Oklahoma
pipeline, and the parties agreed to enter into certain agreements to facilitate the w'md-dovvn of the
Se1nMateria1s business. The Bankruptcy Court entered an order on March 19, 2009 approving
the terms of the global settlement. Cm April 7, 2009, SemGroup, SGLP, and certainof their
subsidiaries executed the Master Agreement formalizing the global settlement and related
transaction documents, to be effective as of March31, 2009. The Bankruptcy Court entered an
order approving the Master Agreement and related transactions on April 7, 2009.

Pursuant to the Master Agreement, SemGroup and SGLP and certain of their subsidiaries
entered into several agreements to separate their respective businesses. To eliminate instances .
where the companies had co~1ocated, co-dependent or interconnected assets, SemGroup
transferred certain liquid asphalt assets to SGLP and SGLP transferred certain crude oil assets to
SemGroup. The parties terminated their crude oil and liquid asphalt services agreements;
entered into a new market-based throughput agreement for crude oil, and entered into short-term
contracts to facilitate the wind-down of the Se1nMateria1s business. The parties also entered into
various services agreements whereby Se1nCmde agreed to provide certain code oil services to
SGLP on a long-term basis, SGLP agreed to lease office space to SemCrude on a longterm
basis; and certain of the SemGr0up Companies agreed to provide services on a short~term basis
to facilitate the separation of operations between the two companies.

The Debtors pursued the sale of certain other assets of Semlvlaterials, including
Semlvlaterials' residual oil business and its intellectual property which 'included Sernlvlaxerials'
branded asphalt products. On April 7, 2009, the Bankruptcy Court approved the sale of
SemMaterials' residual oil business for a purchase price of $2.5 million, subject to customary
purchase price adjustments, and the sale closed on April 24, 2009. On May 11, 2009, the
Bankruptcy Court approved the sale of SemlViaterials' intellectual property for $6.5 million,
subject to customary purchase price adjustments, and the sale closed on May 18, 2009.
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2. SynFuel

SemFue1 is a refined petroleum product business with operations predominantly serving
the Mid~Continent, Upper Midwest, and Gulf Coast regions of the United States. SemFuel's
operations are focused on throughput, marketing, storage, and other fee-based operations.

The Semliuel sales process began in Fall 2008. After receiving bids for various
combinations of assets from multiple bidders, SemGroup negotiated and entered into stalling
horse agreements with U.S. Oil Co., Inc. and QuikTrip Corporation on June 16, 2009 and with
Magellan Pipeline Company, L.P. on June 18, 2009, for the sale of a majority of the Sen Fuel
assets. The Debtors conducted an auction with respect to the assets included in the stalking
horse bids and certain other remaining assets of SeinFue1. At the auction, Semnliuel received a
higher bid from Noble Americas Corp. of $6535 million for the purchase of a substantial
majority of the assets of SynFueL The Bankruptcy Court approved the sale to Noble Americas
Corp. on August 13, 2009, and the Debtors expect to consummate the transaction on or about
September 30, 2009.

L. EMPLOYEE INCENTIVE AND SEVERANCE PLANS

1. Incentive Plan

Prior to the PeNsion Date, the Debtors had maintained, in the ordinary course of their
businesses, certain annual wformanw-baswcash incentive plans both on a company-wide and

business~unit basis. The Debtors did not seek authority to continue their domestic bonus
programs after the Petition Date, nor did the Debtors seek to make any payments to domestic
employees for the 2008 calendar year under the prepetition bonus programs. Rather, after
commencing the Chapter 11 Cases, the Debtors sought to develop a new incentive program
intended to provide awards to domestic employees eolnrnensurate with the value that each
employee contributed to the Debtors' ongoing operations and the success of the Debtors'
reorganization.

After significant negotiations with the various constituencies in the Chapter 11 Cases, the
Debtors proposed the Employee KEIP and the Executive KEIP, which were approved by the
Bankruptcy Court on September 17, 2008 and January 13, 2009, respectively. The KElPs were
designed to provide cash bonuses to certain key employees, contingent upon the achievement of
either successful asset sales or reorganization of specific business units of the Debtors. As of
June 1, 2009, the KElPs included approximately 250 of the Debtors' employees who occupy
positions critical to SemGtoup's successful reorganization and ongoing business and certain
fanner SemMateriads and SemCrude employees who worked for Se Management prior to the
global settlement with SGLP and the divestitures of SemMaterials assets. The KElPs were based
on varying percentages of employees' base salaries. As of September 1, 2009, the Debtors have
paid approximately $6.6 million in bonuses to 125 employees under the KElPs. Future KEIP
payments are estimated to total approximately $6.9 million.

2. Severance Program

Prior to the Petition Date, the Debtors had an ad hoc severance program. Shortly Er
the Petition Date, the Debtors began to develop a forma] severance program. The Debtors
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sought to create a severance program that was structured to avoid unnecessary or excessive
benefits and was narrowly tailored to provide severance benefits that were within the norm of
benefits provided to employees in similar chapter I] cases. After negotiations with the various
constituencies in the cases, the Debtors proposed the Severance Program, which was approved
by the Bankruptcy Court on August 19, 2008 .

The Severance Program, as approved, provides severance benefits to all full-time
employees without written employment agreements and whose employment is terminated
invohmtarily with or without cause. Under the Severance Program, an employee receives
payment equivalent to two weeks salary and one month of outplacement services. Each
employee also receives payment for any earned but unused vacation time. Finally, employees
may elect to receive outplacement services at the time of their termination. As of September 1,
2009, the Debtors have spent approximately $1 .4 million under the Severance Program.

M. EXCLUSIVITY

Section 1121 of the Badauptcy Code grants a debtor the exclusive right to propose a
plan of reorganization during the first 120 days after the commencement of its chapter 11 case.
In addition, a debtor do has the exclusive right to solicit votes for the acceptance of any
proposed plan during the first 180 days after the commencemeNt of its chapter 11 case. A
debtor's exclusive rights may be either terminated or extended for "cause"

On November 18, 2008, the Debtors filed a motion to extend their exclusive period to tile
a chapter ll plan and solicit acceptances thereof to March 19, 2009 and May 19, 2009,
respectively. On December 8, 2009, the Banklmptcy Court held a hearing on the Debtors'
motion to extend the exclusive periods and by decision and order datedDecember 8, 2008, the
Bankruptcy Court granted the Debtors an extension of the Debtors' exclusivity to propose a
chapter ll plan and solicit acceptances thereof to March 19 and May 19, 2009, respectively.

Cm March 19, 2009, the Debtors filed a motion to further extend their exclusive periods
to file a chapter II plan and solicit acceptances thereof to June 17, 2009 and August 37, 2009,
respectively. On April 7, 2009, the Producers' Committee and Calyon New York Branch
objected to the Debtors' motion. As part of an agreement to extend the maturity date of the
Postpetition Financing Agreement, the Debtors agreed to file a chapter ll plan by May 15, 2009
and solicit aeceptahces thereof by September 18,2009. On April 14, 2009, the Bankruptcy
Come held a hearing on the Debtors' motion, following which die Bankruptcy Court tented the
Debtors an extension of the Debtors' exclusivity to propose a chapter 11 plan and solicit
acceptances thereof to May 15 and September 18, 2009, respectively. The Debtors plan to seek
an extension of the period to solicit acceptances through October 23, 2009.

N. ASSUMPTION/REJECTIUN OF EXECUTORY CONTRACTS AND
UNEXPIRED LEASES

Section 365 of the Banlaruptcy Code grants the Debtors the power, subject to the approval
of the Bankruptcy Court, to assume or reject executors contacts and unexpired leases. If an
executors contract or unexpired lease is rejected, the counterparty to the agreement may file a

4
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claim for damages incurred by reason of the rejection. In the case of rejection of leases of real
property, such damage claims are subject to certain limitations imposed by the Bankruptcy Code.

On September 10, 2008, the Bankruptcy Court approved an order providing for certain
procedures governing the rejection of executors contracts and Lmexpired leases on limited notice.
This procedure alleviated additional expense to the Debtors' estates and the attendant delay that
would have resulted if the Debtors had been required to proceed by separate motion and hearing
for every executors contract and unexpired lease they determined to reject. Under the rejection
procedures, as of May31, 2009, the Debtors have rejected in excess of 1,600 unnecessary and
economically burdensome contracts. The Debtors have also determined that it would be
beneficial to assume various executors contracts and unexpired leases, which the Bankruptcy
Court authorized pursuant to various orders.

There is a dispute between the Debtors and Koch Materials, LLC, KMC Enterprises,
LLC, and Koch Materials Mexico, B.V. (collectively, the "Koch Entities") concerning the
Purchase and She Agreement, dated April 35, 2005, by and between SemGroup and the Koch
Entities, as amended (the "PSA"), The Koch Entities assert that there are material obligations
remaining under the PSA on both sides and that the PSA is an executors contract that must be
assumed or rej acted under the Plan. The Debtors do not believe that their remaining obligations
under the PSA are material. Therefore, the Debtors maintain that the PSA is not an executors
contract and do not intend to reject or assume such agreement.

The Debtors have further advised the Koch Entities that they expect the Koch Entities to
perform their obligations under the PSA, including environmental and indemnification
obligations, but that the Debtors do not intend to perform their obligations under the PSA- The
Koch Entities maintain that to the extent the Debtors want to continue receiving the benefits
under the PSA, whether executors or non-exeeutory, the Debtors must assume and continue to
perform their obligations under the PSA.

0. INVESTIGATIONS

The SEC, CFTC and D03 have served Se1nGroup with requests for voluntary production
and/or subpoenas. The DOJ stayed its requests, and the Debtors have actively been working
with both the SEC and CFTC to respond to their inquiries.

Additionadiy, the Special Committee of the Management Committee of SGLP (described
below) requested that an internal investigation be conducted to, among other things, prepare
itself to respond to inquiries from governmental entities, the Examiner, and the Creditor'
Committee and consider certain claims against former and current officers.

1. SEC

On August 5 and September 5, 2008, SemGroup received1ei"ters 13-0111 the SEC including
requests for voluntary production. On October 24, 2008, the SEC also served SemGroup withe
subpoena seeking further documents. SemGroup has worked with the SEC to provide
information responsive to the SEC document requests and the document production is currently
ongoing. The SEC has also interviewed several current and former SemGroup employees.
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3. CFTC

On June 19, 2008, SemGroup received a letter from the CFTC that included a request for
voluntary production. On August 14, 2008, the CFTC sent another letter' that included an
additional request for voluntary production. The CFTC has also served subpoenas upon the
Debtors requin'ng that they produce various documents. SemGroup continues to cooperate with
the CFTC and respond to the CFTC's document requests.

3. Special Cammiziee

The Special Committee retained WGM to conduct an internal investigation of the events
leading up to the filing of the Chapter 11 Cases. In the course of this investigation, WGM
collected and preserved documents #from SemGroup employees, reviewed numerous documents,
and interviewed over 30 current and former employees and vendors .

4. Examiner Appointment

On October 14, 2008, the Bankruptcy Court appointed Louis J. Fresh as Examiner. The
Examiner issued his final report on April 15, 2009 and concluded that SemGroup's trading
activities included speculative aspects that exposed SernG1° oup to increased risk and ultimately
resulted in the Chapter 11 Cases. As described in Section IV.A. above, these speculative aspects
of the trading activities were in violation of SemGroup's risk management policy and the
Prepetition Credit Agreement.

p. CREDITORS' COMMITTEE'S CDMPLAINT

The Creditors' Committee is asserting claims on the Debtors behaiil including claims the
Debtors may have against Messrs. Kristo and Wallace and Westback. On March 16, 2009, the
Bankruptcy Court entered an order authorizing the Creditors' Committee to assert claims on
behalf of the Debtors, and the Creditors' Committee filed, for and on 'behalf of the Debtors, its
complaint against Messrs. Kivistc and Wallace and Westback. The Debtors assisted the
Creditors' Committee in obtaining information for such complaint by providing access to
documents, responding to specific informational requests, and providing certain information
gathered as part of the internal investigation.

On March 18, 2009, the Administrative Agent filed a motion to intervene in the action to
protect its interests, along with those of other pre- and postpetition secured parties. SemGroup
did not object to that motion. The Bankruptcy Court granted the Administrative Agent's motion
to intervene on April 14, 2009.

On June 8, 2009, the Creditors' Committee amended its complaint to add Brent Cooper,
Kevin L. Foxe, and Alex G. Stallings as defendants and added allegations related to the findings
in the Examiner's report,

On August 7, 2809, Defendants Kivisto, Wallace, Westback, Cooper, Foxe, and
Stallings, cash Sled a motion to dismiss all or some portion of the amended complaint. In
addition, Westback filed an answer to the amended complaint.
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The LitigationTrust will continue to pursue suchclaims after the Effective Date.

Q, MANAGEMENT CUMMITTEI8

Under the SGGP Operating Agreement, the gerieral partner of SemGroup, the
Management Committee of SGGP has certain specified authority to manage the business and
affairs of SGGP, except to the extent such authority is delegated to the officers of SGGP.
Pursuant to the SGGP Operating Agreement, there are nine members of the Management
Committee. Prior to the commencement of the Chapter 11 Cases, the right to appoint the nine
members was divided equally among three groups: (i) three members were appointed by
Mr. Kivisto, the former CEO of SemGroup, (ii) three members were appointed by Ritchie
Capital; and (iii) three members were appointed by Carlyle/Riverstone. Although
Carlyle/Rivemone has the right to appoint three members, as of the date hereof it has appointed
only two members, and although Ritchie Capital has the right to appoint three members, as of die
date hereof it has appointed only one member. Therefore, the two appointed Carlyle/Riverstone
members are each entitled to exercise 1,5 votes and the one appointed Ritchie Capital member is
entitled to 3 votes on the Management Committee. In addition, although Mr. Kivisto has the right
to appoint three members, as of the date hereof, he has appointed only who members wide each
such member entitled to exercise I vote on the Management Committee. Mr. Kristo retains the
right to appoint one additional member to the Management Committee. Therefore, as of the date
hereof, 8 of the 9 authorized seats on the Management Committee are filled and one seat is
vacant. Under the SGGP Operating Agreement, the Management Committee cannot take any
action with respect to certain enumerated matters without at least one vote by Carlyle/Riverstone.

In connection with the filing of the Chapter 11 Cases, SGGP passed resolutions granting
broad authority to the authorized officers of SemGroup to take such actions as may be necessary
or desirable to effect a successful resolution of the Chapter ll Cases.

1. Adversary Proceedings

In early December 2008, TEA, an Oklahoma limited liability company created by Mr.
Catsimatidis, executed contemporaneous agreements with Mr. Kivisto and Ritchie Capital
regarding the appointment of members to the Management Committee, Mr. Kivisto agreed to
appoint three of Mr. Catsimatidis' designees to the Management Committee through the end of
2009. Mr. Catsimatidis' designees included (i) James C. Hansel, (ii) Martin R. Bring, and (iii)
Matthew F. Coughlin, III, who is also Executive Vice President of TEA and a Director of UREC,
a company controlled by Mr. Catsimatidis. Ritchie Capital agreed to appoint Mr. Catsimatidis to
the Management Committee through October 2009, and, without a formal agreement, also
appointed J. Nelson Happy, an attorney for UREC, to the Management Committee, Mr. Kristo
and Ritchie Capital each agreed to transfer their equity interests in SGGP and SemGroup to
TEA.

On February 11, 2009, the Debtors filed an adversary proceeding against the Catsimatidis
Group, UREC, and TEA. The Catsimatidis Adversalry Proceeding sought relief relating to the
Catsimatidis Group's repeated breaches of fiduciary duties and violations of a coniidentiadity
agreement executed by Mr. Catsimatidis in November 2008 in connection with his interest in
purchasing certain SemG"roup assets, as well as the conflicts of interest of the members of the
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Catsirnalidis Group arising out of their dual roles as bidders for the Debtors? assets and purported
members of the Management Committee, having obtained their Management Committee
positions in part through trelnsactions with Mr. Kristo.

ON April 2, 2009, purporting to be acting on behalf of SGGP, the Catsimatidis Group
filed a lawsuit in the United States District Court for the Northern District of Oklahoma against
the Debtors' CEO, Terrence Roman. The lawsuit alleged, inter alia, that as members of the
Management Committee, the Catsimatidis Group is entitled to direct Mr. Roman with regard to
the reorganization of the Debtors. The Catsimatidis Group also alleged that Mr. Roman breached
his fiduciary duties to SGGP by failing to comply with previous resolutions issued by the
Catsimatidis Group relating to the Debtors' reorganization. .

On April 13, 2009, the Debtors filed a second adversary proceeding (Adversary No. 09-
50892) in the BalNouptcy Court against the Catsimatidis Group, seeldng injunctive relief relating
to the Oklahoma Lawsuit. On April 14, 2009, the Debtors filed a motion to enforce the
automatic stay and for injunctive relief against the Catsirnatidis Group in relation to the
Oklahoma Lawsuit. The Bankruptcy Court granted the relief sought by the Debtors 'm the
April 14, 2009 motion. On May 9, 2009, the Bankruptcy Court granted a request by the
Administrative Agent to intervene as a plaintiff in the Catsimatidis Adversary Proceeding.

The Catsimatidis Group asserted that the filing of the Debtors' prior Disclosure Statement
and Plan were not properly authorized by the Management Committee and that the Debtors did
not have the authority for such filing without the approval of the Catsimatidis Group. The
Debtors denied this assertion and believe that said Disclosure Statement and Plan were properly
authorized under the resolutions approved by the Management Committee in connection with the
commencement of the Chapter it Cases. The Debtors believe that the Catsimatidis Group did
not have any authority to rescind grants of authority to the Debtors' management because
Carlyle/Riverstone did not approve such rescission, as required under the terms of the SGGP
Operating Agreement. As noted above, this dispute was the subject of the Catsimatidis
Adversary Proceedings.

2. Settlement

The Catsimatidis Settling Parties have entered into stipulations of settlement (the
"Settlement") to resolve various outstanding disputes. The Settlement resolves the following
matters'

• Adversary proceeding No. 08-51404 (BLS) between United Refining and
SemMateria1s, L.P., (mc "Vulcan Action");

• Adversary No. 09-50}2l among SemGroup, Roman, Catsimatidis, Bring, Coughlin,
Happy, Turfitt, Hansel, UREC, and TEA (the "Catsimaijdis Action"),

• Case No. 09 CV-179 GKF-PJC, Bled by SGGP against Roman in the Northern
District of Oklahoma (the "Oklahoma Action");
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The Verified Complaint for Injunctive Relief and Violation of the Automatic Stay in
Adversary No. 09-50892 against Catsimatidis, Coughlin, Bring, Happy, and Hansel
(the "Debtors' Preliminary Injunction Action");

The Objection of Certain Members of the Management Committee to Disclosure
Statement for Joint Plan of Affiliated Debtors Pursuant to Chapter ll of the
Bankruptcy Code (the "June 17 O`bjection"); and,

The Objection of Certain Members of the Management Committee to Motion of the
Debtors for an Order (i) Approwhg the Notice of the Disclosure Statement Hearing;
(ii) Approving the Disclosure Statement; (iii) Fixing the Voting Record Date, (iv)
Approving the Notice and Objection Procedures in Respect of Confirmation of Plan;
(v) Approving Solicitation Packages and Procedures for Distribution Thereof; (vi)
Approving the Forms of Ballots and Establishment of Procedures for Voting on the
Plan, (vii) Approving the Forms of Notices to Non-Voting Classes Under the Plan;
(viii) Fixing the Voting Deadline to Accept or Reject the Plan, and (ix) Approving the
Procedure for Vote Tabulations in Connection Therewith (together, with the .Tune 17
Objection, the "Catsirnatidis Disclosure Statement Objections").

Pursuant to the Settlement and in connection with the Vulcan Action, United Reining
agreed to pay $3.9 million in full and Final satisfaction of any and all amounts owed by United
Refining to Debtors. The Settlement also includes a release of all Claims and Causes of Action
by the Catsimatidis Settling Parties, arising out of or relating to the Debtors' Chapter 11 Cases,
the Vulcan Action, the Oklahoma Action, the Catsimatidis Action, the Debtors' Preliminary
injunction Action, and/or the Catsimatidis Disclosure Statement Objections. Pursuant to the
Settlement, Messrs. Catsimatidis, Bring, Coughlin, Happy, and Hansel agreed to resign firm the
Management Committee and have done so. The Settlement also contains a release of all Claims
and Causes of Action related to Messrs. Catsimatidis, Bring, Coughlin, Happy, Hansel, and
Turlitt's service on the Management Committee of SGGP.

3. Kristo Designees

In September 2009, Mr. Kristo purportedly appointed two new designees to serve on the
Management Committee of SGGP: Mr. Warren F. Kruger and Mr. Gary Adams.

R. OTHER ADVERSARY PROCEEDINGS

The Debtors are named parties in many adversary proceedings pending as part of the
Debtors' Chapter ll Cases. Below .is a brief description of the material adversary proceedings to
which the Debtors are party.

1. Stayed Crude Oil Cases

.MA Energy Company L.L.C. v, SemCrude, LP., Adv. Proc. No. 08-5] I06
LCS Production Co, v. SemCrude, LP., Adv. Proc. No. 08-51 I18
Samson Resources Company v. Eaglwing, LP. et al., Adv. Proc. No. 08-5] /46
New Dominion LLC v. SemCrude, L.P., Adv. Proc. No. 08-51 I47
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Benson Mineral Group, Inc. v. SemCrude, L.P. et al., Adv. Proc. NO. 08-51278
Titan Energy, Inc. et al v. S€mCrude, LP., Adv. Proc. No. 08~51279
Prima Explosion v. SemCrude, LP., Adv. Proc. No. 08-51345

Rosewood Resources, Inc. v. SemCf'ude, L.P., Adv. Proc. No. 08-5/348
Luke Of! Company et al v. SemCrade, LR Er al., Adv. Proc. No. 08-5]407

The plaintiffs in these actions have each asserted Claims stemming ham the Debtors' .
purchase of crude oil. Each of these actions has been stayed by the Bankruptcy Court through
one or more consolidated procedures orders. As discussed herein, the Reclamation Claims
Procedures Order, dated September 15, 2008, establishes consolidated procedures for the
resolution of the rights and priorities of any party asserting that it is entitled, under
Section 546(c) of the Bankruptcy Code, to reclaim goods sold to Debtors in the 45 days
preceding the Petition Date. The Order Establishing Procedures for the Resolution of
Administrative Claims Assorted Pursuant to Section 503(b)(9) of the Bankruptcy Code and
Regarding Payments for Post-Petition Purchases, dated September 15, 2008, establishes
consolidated procedures for the resolution of the rights and priorities, under Section 503(b)(9) of
the Bankruptcy Code, of sellers of goods who sold goods to the Debtors within 20 days before
the PetitiOn Date. The Order Establishing Procedures for the Resolution of Liens Asserted
Pursuant to Producers' Statutory Lien or Similar Statutes, dated September 26, 2008, establishes
consolidated procedures for the resolution of the rights and priorities of Producers of oil and gas
products, operators of oil and gas wells, and interest owners under applicable law, in oil and gas
wells, asserting entitlement under various state laws allegedly providing Producers with lien
rights zandlor constructive trust claims. Pursuant to the procedures set fords in the above-
referenced Orders, the Debtors will systematically and efficiently address each group of vendors'
claims as opposed to litigating numerous individual vendor actions. The Reclamation and
Twenty-Day Claims Procedures Orders lay out a timeline for the resolution of these Claims
through a series of schedules, giving the vendors the opportunity to object to the scheduled
amount, The Statutory Claims Procedures Order provides for the tiling of consolidated
declaratory judgment actions one per state--to resolve threshold questions of law, including
the relative priority of that state's Producers vis-é-vis the Administrative Agent.

2. Producers ' Litigation Cases

Arrow Oil & Gas et al v. Sem Cr14cie LP. et al., (Adversary No. 08-51444)
Samson Resources Company Er al v. SemCrude LP. et al., (Advérsargv No. 08-51445)
Mull Drilling Co, Inc. Er al. v. SemCrude LP, et al., (Adversary No. 08-51446)
Samson Resources Company et al v. Sem Crua1e L. P. et al., (Adversary No. 08-51448)
DE Exploration, Inc. v. SemCrude L.P. et al., (Adversary No. 08-51453)
Mull Drilling Co., Inc. v. SemCrucfeL.P. et al., @4dver.s'ar;v No. 08-51454)
Prima Exploration, Inc. v. SernCrode L.P. Hz al., (Adversary No. 08-51455)
Samson Resources Company v. SemCrude L. P. et al., (Adversary No. 08-51458)

Tizese actions are discussed in Section iV.E., "Producers' Claims and Litigation."

3. Tender Adversary Cases

Conocophillq:»s Company et al v. SemCrude LP. Hz al., (Adversary No. 08-51457)
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.1 Aron & Company Er al. v. SemGroup, L.P. Er al., (Adversary No. 09-50038)
BP Oil Supply Company et al. v. SemGroup, L.P. et al., (Adversatrjv No. 89-50]05)
Plains Marketing, L.P. v. Bank ofArnerica, NA. Er at., Mdversary No. 09-5/003)
Cojieyville Resources Refining & Marketing, LLC v. SemCrude, L.P (Adversary No- 09-
52015)

These actions are discussed in Section IV.E., "Prociucers' Claims and Litigation."

4. Catsimatidis Proceedings

SemGroup, L.P., etal., v, John A. Catsimatidis, et al., (Adversary No. 09~50/21)
SemGroz4p, L.P., et al., v. John A. Catsimatidis, Er al., (Adversary No. 09-50892)
SemGroup, GP., LLC. v. Terrence Roman (ND. Okla. 09-CV-I 79)

These actions are discussed in Section IV.Q., "Management Committee Changes" and
have been settled as part of the Settlement with the Catsimatidis Settling Parties.

5. Other Adversary Pro ceedings

Vass Of! Corp. v. SemGroup, L.P. and Eaglwing, L.P., (Adversary No. 08-51142). On
August 6, 2008, Vass Oil Corporation ("Vass") Bled an adversary proceeding against Eaglwing,
and SeznGroup alleging that certain funds Eagiwing received were held in trust for Vass. Vass
seeks a declaratory judgment that the funds are not property of the Debtors' estate and for
turnover of the funds. The parties have completed discovery and have each filed a motion for
surnnnary judgment. On July 13, 2009, the Bankruptcy Court held arad argument on the motions
for summary judgment. The Bankruptcy Court has not yet issued a decision on the matter. The
amount alleged to be held in trust for Vass is $2,732,607.58. The Debtors have not reserved any
funds in connection with such adversary proceeding.

Bomirzflot Atlantic, LLC v. SemMaterials, LP., (Adversary No. 08-51145). On August 8,
2008, Bominflot Atlantic ("BAT° ') filed a complaint against Semlvlateriais seeking return of
approximately 7,500 barrels of oil or payment therefor in the 81nc» w:1t of $837,014.89. BAT also
f iled a motion to lift the automatic stay to allow an action filed 'm Virginia state court toproceed,
as well as a motion for a temporary restrefning order related to the adversary proceeding. On
August 28, 2008, BAT withdrew its motions to lift the stay and for the temporary restraining
order. On October 8, 2008, the parties filed a stipulation agreeing that the deadline for
Semlvlateriais to tile its answer to BAT's complaint will be extended 'mdetinitely to "seven (7)
days after receipt of written notice . _ . that such answer, motion, or other response is clue." The
Bankruptcy Court issued an order accepting the stipulation on October 10, 2008. As of
September 4, 2009, BAT has not provided written notice requiring Semivlaterials to respond to
its complaint.

Special Energy Corporation v. SemCrua'e,LP., (Adversary No. 08-51397). On
August 21, 2008, Special Energy Corporation ("Special") commenced an adversary proceeding
against SemCrude seeking a declaration that $5,226,371 .16 (the "Funds"), representing revenues
item the sale of natural gas, are not property of the baauleuptcy estate. Special alleges a
constructive Met over the Funds. SeanCrude contends that Special cannot meet the legal
requirements necessary to establish a constructive trust. Litigation of this matter is ongoing.
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United Refining Company' v. SemMaterials, LP., (Adversary No. 08-51404). On
September 4, 2008, United Refining Company ("United") filed an adversary proceeding against
SemMaterials in relation to the parties' interest in a limited liability company called the Vulcan-
Koch Asphalt Marketing LLC. In the adversary proceeding, United seeks a declaration that it
was entitled to dissolve the LLC as a result of SemMaterials' filing of a petition for bankruptcy
relief and requests an order directing SemMaterials to accept a distribution relating to its interest
in the LLC. Semlvlaterials tiled a counterclaim asserting a declaration that the LLC did not
dissolve on the Petition Date. This matter has been settled as part of the settlement with the
Catsimatidis Settling Parties.

Statewide Crude, Inc. v. SemCrude, L.P. & Barak ofAmet'ica, NA. (Adversary No. 08-
51456). On October 6, 2008, Statewide Crude Inc. ("Statewide") filed an adversary proceeding
against SemCrL1de and Bank of America, N.A. Statewide alleges in its complaint that SemCrude
failed to pay for crude oil that Statewide sold and delivered to SernCrude in June and July 2008.
Statewide is seeking declarations, infer alia, that it has a valid perfected Lien under Chapter 56
of the Texas Property Code; its Lien trumps any interest of Bank of America; and Statewide is
entitled to recover attorneys' fees. SemCrude Moved to dismiss the complaint on November 20,
2008 on the grounds that the complaint violated the Statutory Claims Procedures Order and that
Statewide failed to state a claim upon which relief can be granted because the statute upon which
it relied did not provide Producers of oil and gas with any Lien rights seeming payment of their
production. Statewide filed an opposition to SemCrude's motion to dismiss on January 19, 2009,
and SemCrude filed a reply on March 27, 2009. Bank of America filed a similar motion to
dismiss. The hearing on the defendants' motions to dismiss is currently pending. The parties
have not begun discovery. According to the Debtors' books and records, the Debtors purchased
approximately $2,012,321 that may be subject to the alleged Lien rights of Statewide.

SemCrude, LP., et al. v. Erena C. Cooper,(Adversary No. 08-51601), was filed by
Debtors on October 24, 2008 in the Banlauptcy Court. The Debtors assert several Causes of
Action against Mr. Cooper, seeking (1) the turnover of Debtors' computer wrongiixlly held by
Mr. Cooper; (2) the turnover of electronic information residing on that computer; (3) a
declaratory judgment that Mr. Cooper violated the automatic stay under the Bankruptcy Code,
and (4) the payment of Debtors' attorneys' fees and costs associated with bringing the complaint.
After the complaint was filed, Mr. Cooper returned Debtors' computer and the parties are
currently negotiating the terns of the proceeding's dismissal.

SerGes, LP. v. Taiga Liquids' Marketing and Trade, (Adversary No. 08~5l'787). Gr
October 38, 2008, Sen Gas filed an adversary proceeding against Taiga Liquids Marketing and
Trade ("Tarra") in relation to Taiga's purported termination of a purchase conNect. In the
adversary proceeding, the Debtors seek, inter alia, payment of approximately $4.6 million for
asphalt products delivered to Taiga during the months of June and July 2008 and a declaratory
judgment that Taiga did not have the right to terminate the purchase contract in relation to
SerGes' tiling of a petition for banlomptcy relief. The parties are currently conducting
discovery.

SemMaterials, LP. x; HighSiena Terminating, LLC and Sierra Asphalt Roofing
Company, (Adversary No. 08-51828). On November 24, 2008, SemlVlateriads tiled an adversary
action against High Sierra Terminating LLC and Sierra Asphalt Roofing (collectively "I-IST").
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Sem2\/Iaterials asserts claims for declaratory judgment, turnover of property of the estate, breach
of contract, and violation of the automatic stay relating to HST's refusal to release approximately
$4 million worth of asphalt products stored in HST's facilities pursuant to certain storage
contracts. HST refused to release SemMateria1s' stored material based on an alleged
wa1ehouseman° s Lien covering certain prepetition storage fees and expenses. The parties are
currently conducting discovery.

.S'emGroup, LP., et al. v. SerGio~up, G.P., L.L.C. (Adv. Proc. 09-52194) On
September 8, 2009, the Debtors tiled an adversary proceeding against SemGroup, G.P., L.L.C.
("SGGP"). The Debtors sought injunctive and declaratory relief to preclude SGGP from
changing SemGroup's federal income tax classification from partnership to corporation. The
Debtors contend that the reclassification of SemGroup as a corporation would harm the Debtors'
estates and interfere with the reorganization. On September 9, 2009, the Bankruptcy Court
granted the Debtors' request for a tempos"ary restraining order against SGGP. The Debtors are
currently exploring the possibility of an agreement with SGGP to extend the 'injunctive relief If
an agreement is not forthcoming, the Debtors will proceed with a hearing on their motion for
preliminary injunction.

s. CREDITORS' CGMMIITEE RULE 2004 MOTIONS

On August 22, 2008, the Creditors' Committee filed a motion seeking the production of
documents from various individuals and entities pursuant to 11 U.S.C. §§ 105(a) and 1103(c)
and Federal Rule of Bankruptcy Procedure 2004 (the "Original Rule 2004 Motion"). The
Original Rule 2004 Motion sought the production of documents Hom (i) Thomas L. Kristo, (ii)
Westback Purchasing Co., L.L.C./Westback Holdings, LLC., (iii) Barclays Bank, PLC
("Barclays"), (iv) Bank of Oklahoma, N.A./BOK Financial Corp., (v) George Kaiser, (vi) Hall,
Estell, Hardwick, Gable, Golden & Nelson ("Hall Estell"), (vii) Gregory c. Wallace; (viii) Fords
Bank/Fortis Capital Corp., (ix) Pricewaterhouse Coopers L.L.P. ("PwC"), (x) Carlyle/Riverstone
Global Energy and Power Fund II, LP. ("Car1yle/Riverstone"), and (xi) Ritchie Capital. In light
of the Bankruptcy Court's appointment of the Examiner, the overlap between the Examiner's
Preliminary Work Plan and the Creditors' Colmnitlee's Original Rule 2004 Motion, and the
anticipated coordination with the Examiner, the Creditors' Committee adjourned its Original
Rule 2004 Motion pending the issuance of the Examiner's Report.

On May 14, 2009, approximately one month after the Examiner filed his Final Report
with the Banlauptcy Court summarizing the findings of his investigation, the Creditors'
Committee tiled a motion to renew its Original Rule 2004 Motion as to the following
respondents: (i) PwC, (ii) Barclays, (iii) Hall Estell, (iv) CarlylelR.iverstone, and (v) Ritchie
Capital (the "Renewed Rule 2004 Motion"). The Creditors' Committee also tiled on May 14,
2009, a supplemental Rule 2004 Motion as to J. Aron and Goldman (the "Supplemental Rule
2004 Motion"). At the May 28, 2009 hearing, the Bankruptcy Court granted the Creditors'
Committee's Renewed Rule 2004 Motion and its Supplemental Rule 2004 Motion. The
Bankruptcy Court's orders granting the motions were entered on June 5, 2009.

On July 10, 2869, the Creditors' Committee filed Rule 2004 Motions against Gaviion
L.L.C. 17k/a The Contra Trading Group, Inc. ("Contra") and Bank of Oklahoma, N.A.

("BOK"). On July 27, 2009, the Bankruptcy Court granted the Creditors' Committee's Rule
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2804 Motion as to BOK and on August 14, 2009, the Bankruptcy Court granted the Creditors'
Committee's Rude 2004 Motion as to ConAgra.

On August 21 , 2009, the Creditors' Committee filed a Rule 2004 Motion against
Prudential Bache Commodities, LLC ("PBC") and on September 9, 2009, the Bankruptcy Court
.granted the Creditors' Committee's Rule 2004 Motion as to PBC. On August 28, 2009, the
Creditors' Committee filed a Rule 2004 Motion against Magellan G.p., L.L.C. and Magellan
Midstream Partners, LP, ("Magellan") and on September 16, 2009, the Bankruptcy Court
granted the Creditors' Committee's Rule 2004 Motion as to Magellan.

Gn August 3 l , 2009, the Creditors' Committee tiled Rule 2004 Motions against David L.
Muffin, Murtin, Inc., and Muffin Drilling Company, Inc. ("Murrain") and J. Michael Vass and
Vass Oil Corporation ("Vass"). It is anticipated that these motions will be heard by the
Bankruptcy Court on or before September 24, 2009.

The Creditors' Committee is currently in the process of reviewing the documents
produced by the respondents, and conducting meet-and-confers with each of the respondents
regarding their objections and responses to the Creditors' Committee's document requests. The
Committee may seek relief under Rule 2004 against other Entities, including Entities which
received payments within ninety days of the Petition Date and/or assert claims allegedly entitled
to priority under 11 U.S.C. § S03(b)(9).

The Creditors' Committee will use the documents produced by the respondents in
response to its Rule 2004 Motions to fulfill its statutory Mandate to investigate "any other matter
relevant to the ease, " ll U.S.C, § l 103(c)(2) (emphasis added), and to carry out its fiduciary
duty to maximize recoveries for all creditors, including its duty to investigate any claims and
causes of action against any party, including the respondents, that may be asserted for and on
behalf of the Debtors' estates, and to commence any resulting action, proceeding, litigation,
arbitration, for and on behalf of the Debtors' estates.

After the Effective Date, the Rule 2004 Motions will be handled by the Litigation Trust.

Notwithstanding anything to the contrary contained herein or in the Plan, neither the
Debtors nor the Contributing Lenders are releasing any Claims or Causes of Action against:

1

•

•

•

•

•

1
Q

Thomas L. Kristo,
Westback Purchasing Co., L.L.C., Westback Holdings, L.L.C., and their affiliates,
Barclays Bank, PLC, and its affiliates;
Bank of Oklahoma, N.A., BPK Financial Corp., and their affiliates;
George Kaiser;
Hall, Estell, Hardwicke, Gable, Golden 81. Nelson,
Gregory C. Wallace;
PricewaterhouseCoopers L.L.P., and its affiliates;
Carlyle/Riverstone Global Energy and Power Fund II, LP., and its af8liates ,
Ritchie Capital, and its affiliates;
Gavilon, L.L.C., and its affiliates (f/lc/a The Contra Trading Group, Inc.),

Prudential Bache Commodities, LLC, and its affiliates;

94



s

•

•

•

•

•

•

•

•

Magellan G.P., L.L.C., Magellan Midstream Partners, L.P., and their affiliates,
David L. Muffin, Inc., Muffin Drilling Company, Inc., and their affiliates,
I. Michael Vass, Veil Oil Corporation, and their afilliaxes;
J. Aron & Co., and its affiliates,
Goldman Sachs & Co., and its affiliates;
Brent Cooper,
Kevin L. Foxe,
Sharon Pens;
Greg Price; and
Alex G. Stallings.

T. RELATED CANADIAN INSOLVENCY CASES

1. Amended and Restated Initial Order

On July 22, 2008, SemCanada Nova Scotia and SemCAMS ULC each sought and
obtained protection from their creditors under the CCAA. On July 30, 2008, the Canadian
Debtors obtained the Amended and Restated Inidai Order, which: (i) consolidated the CCAA
proceedings of SernCanada Nova Scotia and SemCAMS ULC; (ii) continued under the CCAA
the proceedings of SemCanada Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc.
commenced by them on July 24, 2008 under the BIA; (iii) granted CCAA protection to two
afiiliaied companies being 3191278 Nova Scotia Company and 1380331 Alberta ULC; and (iv)
appointed Ernst & Young Inc. as the Monitor of the Canadian Debtors.

2. Claims Process and Canadian Bar Date

Pursuant to an order of the Alberta Court dated October 22, 2008 (the "Canadian Claims
Procedure Order"), a creditor asserting a pre-filing claim against any cf' the Canadian Debtors
was required to file a proof of claim with the Monitor by December 1, 2008. Pursuant to the
Canadian Claims Procedure Order, the bar date for claims arising as a result of the disclaimer or
repudiation of any contract, lease, employment agreement or other agreement or arrangement
alter (i) July 22, 2008, in the case of SemCanada Nova Scotia and SemCAMS ULC, (ii) July 24,
2008, in the case of SemCanada Energy, CEG Energy Options, Inc. and A.E. Sharp Ltd. and (iii)
July 30, 2008, in the case of 3191278 Nova Scotia Company and 1380331 Alberta ULC was the
later of December 1, 2008 and 30 days after the dale of the applicable notice of repudiation or
disclaimer.

Under the Canadian claims process, the Prepetition Lenders are not required to file claims
against the Canadian Debtors.

If any of the Canadian Debtors, with the consent of the Monitor, disagrees with a filed
proof of claim, the Monitor may issue a notice of revision or disallowance. Creditors are allowed
to dispute the revision or disadiowance of their claim by delivering a notice of dispute to the
Monitor within 14 days of receipt of the notice of revision or disallowance. If a disputed claim
cannot be resolved consensually, the information is to be forwarded to a claims officer appointed
by the Alberta Court, or if no claims officer is appointed, an application is to be brought before
the Alberta Court.
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3. Crass Border Restructuring

Since filing for protection from its creditors under the CCAA, SemCAMS ULC and
Semflanada Nova Scotia have considered various structures and transactions aimed at selling or
restructuring their respective businesses in Canada as stand alone operations without further
connection with SemGroup and its U.S. aiilliates. However, Se1nCAMS ULC did not receive
any acceptable bids pursuant to a court-sanctioned solicitation process, and SemCanada Nova
Scotia's business is so closely interconnected with the North Dakota business of SemCntde that a
sale of SemCanada Nova Scotia's business in Canada without including the North Dakota
business does not appear to maximize value for the potential benefit of stakeholders.
Nevertheless, SernCAMS ULC's and SemCamaxia Nova Scotia's respective businesses remain
viable and they continue to carry on business in the ordinary course.

As a result, SemCAMS ULC and SemCanada Nova Scotia are pursuing restructurings in
conj unction with the Reorganized SemGroup Companies. To achieve this restructuring,
SemCAMS ULC and SemCanada Nova Scotia filed separatePlans of Arrangement and
Reorganization in Canada on July 24, 2009, which will, in particular, compromise certain claims
and relieve SemCAMS ULC and SernCanada Nova Scotia from their guarantee obligations to
the Prepetition Lenders and the holders of Senior Notes Claims.

The SemCanada Energy Group was not able to continue operating as a going concern
after die commencement at the CCAA proceedings and has been pursuing an orderly liquidation
of its businesses. Se1nCanada Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc. filed the
SemCanada Energy Plan in Canada on July 24, 2009, which will in particular facilitate the
liquidations of their remaining assets and rake distributions to certain creditors, compromise
certain claims and relieve them from their guarantee obligations to the Prepetition Lenders and
the holders of Senior NotesClaims, Further, as part of this plan of distribution, SemCan8da
Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc. will also become subject to bemloruptcy
proceedings under the BIA.

4. The Canadian Plans

Under the Canadian Plans, certain creditors (the "Unaffected Claims Holders"), will
continue to be paid in the ordinary course of business or on implementation of the Canadian
Plans, have their claims either reserved for or paid in full and, as a result, will receive Ml
recovery in respect of their claims. Such claims consist of among others, the claims of
professionals, employees (including under employee retention plans) and SemCanada Nova
Scotia in its capacity as a lender oilier the Effective Date to SemCAlvIS ULC. Unaffected Claims
Holders will not be entitled to vote on the Canadian Plans.

Certain other creditors are comprised of secured claims (the "Exclusive Canadian
Secured Claims"), which principally consist of builders' and carriers' liens that are determined to
have priority over the Prepetition Lenders' security, and unsecured claims (the "Exclusive
Canadian Unsecured Claims," and together with the Exclusive Canadian Secured Claims, the
"Exclusive Canadian Claims"), which principally consist of creditors with supply claims or
damage claims for repudiated contracts. The holders of Exclusive Canadian Unsecured Claims,
together with the Prepetition Lenders in respect of their unsecured claims and the holders of
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Senior Notes Claims will comprise a single class of creditors whose claims are compromised
under the Canadian Plans and who are entitled to vote on the Canadian Plans.

The holders of Exclusive Canadian Claims will receive under each of the Canadian Plans
cash distributions that will be paid from two cash pools, the secured claims pool and the
unsecured claims pool. The holders ofExclusive Canadian Secured Claims will be paid in full.
The holders of Exclusive Canadian Unsecured Claims will receive their pro rata share of the
applicable unsecured claims pools, which pools are estimated to be approximately CAD$4.9
million for SemCAMS ULC and CAD$l1.0 million for SemCanada Nova Scotia. The
SemCanada Energy Plan will establish a cash pool of CAD392 million and also entitle the holders
of Exclusive Canadian Unsecured Claims against SemCanada Energy, A.E. Sharp Ltd. or CEG
Energy Options, Inc. to share in certain net collections of accounts receivables up to CAD$1
million.

Under the Canadian Plans, recoveries to the Prepetition Lenders in respect of dieir
unsecured claims and to the holders of Senior Notes Claims against SernCAMS ULC,
SemCanada Nova Scotia, SemCanada Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc.
will be provided for under the Plan and such parties will be deemed to have waived their rights
to, and will not be entitled to, receive any distributions provided for under and pursuant to the
Canadian Plans in respect of their unsecured claims. Under the SemCanada Nova Scotia Plan
and the SemCanada Energy Plan, distributions will be made to the Prepetition Lenders 'm respect
of the portion of the total claim of the Prepetition Lenders that will be treated as a secured claim.
Under the SemCAMS ULC Plan, proportion of the total claim of the Prepetition Lenders will be
treated as a secured claim and no distributions will be made to Prepetition Lenders. In addition,
the Canadian Plans provide dart the Prepetition Lenders and the holders of Senior Notes Claims
will not be entitled to vote at the Creditors' Meetings. instead, votes cast by the Prepetition
Lenders and the holders of Senior Notes Claims in favor of or against the Plan will be deemed to
be votes in favor of or against the Canadian Plans.

On September 29, 2009, SemCAMS ULC, SemCanada Nova Scotia, SemCanada Energy,
A.E. Sharp Ltd. and CEG Energy Options, Inc. will be seeking an order from the Alberta Court
(the "CCAA Plan Amendment Order") to accept the tiling of (a) an amended SemCAMS ULC
Plan, as such plan may be further amended, varied or supplemented firm time to time, (b) an
amended SemCanada Nova Scotia Plan, as such plan may be further amended, varied or
supplemented from time to time and (c) an amended SemCanada Energy Plan, as such plan may
be further amended, varied or supplemented from time to tithe,

In the amended SemCAMS ULC Plan and the amended SemCanada Nova Scotia Plan,
the implementation of the SemCanada Energy Plan was removed as a condition precedent to the
implementation of such CCAA plans. Certain other changes were also made either as a result of
Me removal of this condition precedent or to correct certain minor errors.

In the amended SemCauada Energy Plan, changes were made to correct certain minor
errors. In addition, if the SemCanada Energy Plan is not approved by the required majority of
the creditors of SemCanada Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc. or if the
SemCanada Energy Plan is not sanctioned by the Alberta Court, then we anticipate that an
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application will be made to place SemCanada Energy, A.E. Sharp Ltd. and CEG Energy Options,
Inc. into receivership and bankruptcy.

Each of the Canadian Plans must be approved by two-thirds in amount and a majority in
number of those creditors who vote at the Creditors' Meetings and those creditors who are
deemed to have voted on the Calnaldian Plans including the Prepetition Lenders and the holders of
the Senior Notes Claims. Unlike United States banlamlptcy law, there is no concept of crackdown
under Canadianbankruptcy law. See Section V.D.3., "The Plan - Acceptance or Rejection of
the Plan -... CIamdovvn."

To obtain copies of the Canadian Plans, or any additional information or materials related
to the Creditors' Meetings, please contact the Monitor at the following address:

Ernst & Young Inc.
Monitor
1000, 440 - 2nd Avenue s.w.
Calgary AB TZP 5E9

Attention:
Telephone:
Fax:

Neil Narfason
(403)206-5067
(403)206-5075

In addition, copies of the Canadian Plans, as amended, the CCAA Plan Amendment
Order (if granted) and the orders of the Alberta Conn establishing the Creditors' Meetings and
adjourning such Creditors' Meetings to October 8, 2009 will be posted on the Monitor's website
at www.ey.com/ca/SemCanada. The date of the hearing for the sanction of the Canadian Plans
and the court materials for the hearing will also be posted on the M<mjtor's website. Although
there can be no assurance, it is anticipated that the Canadian Plans will be approved, confirmed
and consummated substantially concurrently with the Plan.

v. THE PLAN

The below summary is provided for the convenience ofholcfers acClaims and Equity
Interests. loony inconsistency exists between the Plan and this Disclosure Statement, the terms
of the Plan are controlling. The swnmavjv of the Plan in this Disclosure Statement does not
purport to be complete and is subject ro, and is qualified in its entirety by reference to, tNefUll
text of the Plan, including the definitions of terms contained in the Plan. All holders of Claims
and holders of flquity Interests are encouraged to review the full text oft Ne Plan, and to read
carefully this entire Disclosure Statement. including all exhibits hereto.

A. Gverview

The purpose of the Plan is to implement the Debtors' restructuring based on a capital
structure that can be supported by cash flows from operations. The Debtors believe that the
reorganization contemplated by the Plan is in the best interests of the Creditors. If the Plan is not
confirmed, the Debtors believe that they M11 be forced to either file an alternate plan of
reorganization or liquidate under chapter 7 of the Bankruptcy Code. In either event, the Debtors
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believe that the Creditors would realize a less favorable distribution of value, or, in certain cases,
none at all, for their Claims,

The Plan seeks to preserve the value of tl1e.Dei'Jtors for their Creditors while recognizing
and balancing the fact that the Prepetition Lenders have direct claims against the Debtors that
would result 'm the Debtors' other Creditors receiving little, if any, value for their Claims. If
New Common Stock were to be allocated pro rata among all holders of Secured Claims, the
Prepetition Lenders would receive almost all of the New Common Stock. As part of the
Compromise and Settlement embodied in the Plan, the Prepetition Lenders' allotment of New
Common Stock will be reduced to 95.0% to provide up to 5.0% of the New Common Stock to
the holders of Senior Notes Claims and General Unsecured Claims, provided the applicable
Classes vote to accept the Plan as described in the Plan.

In addition, the Plan addresses other significant Claims, including those of the Producers.
The Debtors, the Administrative Agent, the Lender Steering Committee, the Producers'
Committee and the Producer Plaintiffs have reached a settlement that provides for certain
payments to Producers under the Plan and resolves certain ongoing litigation concerning the
Producers' Claims, including, but not limited to, the First Purchaser Producer Twenty-Day
Claims. In light of the Producers' Settlement, the Producers' Committee supports the Plan.

The holders of the Other Twenty-Day Claims are not, however, parties to the Producers'
Settlement. With respect to these Claims, the Debtors will seek such holders' agreement to the
Otller Twenty-Day Claims Settlement by sending each holder of an Other Twenty-Day Claim an
Election Notice in connection with the solicitation of votes to accept the Plan.

For a more detailed description of the Producers' Settlement, see Section I.B. 10, "The

Chapter 11 Cases .-. ?reducers' Settlement."

B. Treatment Of Administrative Expense Claims, Postpetition Financing Claims,
Professional Compensation and Reimbursement Claims and Priority Tax Claims;
Payment of Senior Notes Indenture Trustee Fees and US Term Lender Group Fees

1. Adminisafrutive Expense Claims

On the later to occur of (a) the Effective Date and (b) the date on which an
Administrative Expense Claim (including an Unsecured Claim entitled to priority under section
503(b)(9) of the Bankruptcy Code) will become an Allowed Claim, the Reorganized Debtors, or
in the case of the First Purchaser Producer Twenty~Day Claims, the Producer Representative,
will (i) pay to each holder of an Allowed Administrative Expense Claim, in Cash, the fifi

amount of such Allowed Administrative Expense Claim or (ii) satisfy and discharge such
Allowed Administrative Expense Claim in accordance with such other terms no more favorable
to the claimant than as may be agreed upon by and between the holder thereof and the Debtors or
the Reorganized Debtors, as the case may be;provided, however, that the First Purchaser
Producer Twenty-Day Claim will be Allowed and paid by the Producer Representative on the
Effective Date in accordance with Section 3.1 of the Plan;provided, further, that at the Effective
Date the Reorganized Debtors will reserve 'm Cash an amount equal to the estimated amount of
the Other Twenty-Day Claims for any Non-Settling Parties (at that date) set forth on Schedule 3
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attached to the Plan or such lesser amount as shall be approved by the Bankruptcy Court and
hold such reserve for any such Disputed Other Twenty-Day Claim until the final adjudication or
resolution of such Claims; Qgoyided, further, that Allowed Administrative Expense Claims
representing liabilities incurred by the Debtors in Possession during the Chapter ll Cases will be
paid by the Reorganized Debtors in accordance with the terms and conditions of the particular
transaction and any agreements relating thereto. Notwithstanding the provisions of the
Producers' Committee Retention Order, the amount of Allowed Admim'strative Expense Claims
for Producers' Committee Professional Fees will not reduce any payments under Section 2.1 of
the Plan.

For additional information regarding the Twenty-Day Claims, see Section IV.F of do
Disclosure Statement, "The Chapter 11 Cases - Section 503(b)(9) Claims."

Estimated Amount of Claims: Estimated at $255 million (assuming full
acceptance of the Other Twenty-Day Claims Settlement, payment of First Purchaser
Producer Twenty-Day Claims in accordance with the Producers' Settlement and
Payment of the Alon Chaim)

Projected Percentage Recovery: 100.0%

2. Postpetition Financing Claims

On the Effective Date, (a) all outstanding Postpetition Financing Claims will be
indefeasibly paid and satisfied, in tiiii, in Cash by the Debtors, (b) all commitments under the
Postpetition Financing Agreement will terminate, (0) all letters of credit outstanding under the
Postpetition Financing Agreement will either (A) be returned to the issuer undrawn and marked
"cancelled," or (B) be cash collateralized (with funds borrowed under the Exit Facility) as and to
the extent required by the terns of the Postpetition Financing Agreement or (C) be collateralized
by back-to-back letters of credit provided to the issuer in an amount equal to 105% of the face
amount of the outstanding letters of credit, in form and substance and from a financial institution
acceptable to such issuer, and (d) all money posted by the Debtors in accordance with the
Postpetition Financing Agreement and the agreements and instruments executed in connection
therewith will be released to the applicable Reorganized Debtors for distribution in accordance
with the terms and provisions of the Plan. Nothing in the Plan or in the Confirmation Order,
whether under section 1141 of the Banlatuptcy Code or otherwise, will discharge any remaining
Postpetition Financing Claims.

Estimated Amount of Claims: $95 million

Projected Percentage Recovery: 100.0%

3. Professional Compensation and Reimbursement Claims

Al l Entities seeking an award by the Bankruptcy Court of compensation for services
rendered or reimbursement of expenses incurred through and including the Effective Date
pursuant to sections 5G3(b)(2), (3), (4), or (5) of the Bankruptcy Code will (i) file their respective
applications for allowances of compensation for services rendered and reimbursement of
expenses incured through the Effective Date by no later than the date that is sixty (60) days after

f
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the Effective Date or such other date as may be fixed by the Bankruptcy Court and (ii) if granted
such an award by the Bankruptcy Court, be paid in full in such amounts as are Allowed by the
Banluuptcy Court (A) on the date that such Professional Compensation and Reimbursement
Claim becomes an Allowed Professional Compensation and Reimbursement Claim, or as soon
thereafter as is reasonably practicable or (B) upon such other terms as may be mutually agreed
upon between such holder of a Professional Compensation and Reimbursement Claim and the
Reorganized Debtors. Objections to Professional Compensation and Reimbursement Claims will
be filed no later than thirty (30) days after an application or request for such Claim is filed with
the Bankruptcy Court.

Estimated Amount of Claims: S77 million

Projected Percentage Recovery: 10}}_00/,

4. Priority Tax Claims

Except to the extent that a holder of an Allowed Priority Tax Claim has been paid by the
Debtors prior to theEffective Date or agrees to a different treatment, each holder of an Allowed
Priority Tax Claim will receive, at the sole option and discretion of the Reorganized Debtors, (i)
Cash in an amount equal to such Allowed Priority Tax Claim on the later of the E8lective Date
and the date such Priority Tax Claim becomes an Allowed Priority Tax Claim, or as soon
thereafter as practicable, (ii) in accordance with section 1129(a)(9)(C) of the Bankruptcy Code,
equal semi-annual Cash payments in an aggregate amount equal to such Allowed Priority Tax
Claim, together with interest at a fixed annual rate equal to 2.339% per annum, the federal
judgment rate on the Petition Date, over a period ending not later than five years alter the
Petition Date, or (iii) upon such other terms determined by the Banlcmptcy Court to provide the
holder of such Allowed Priority Tax Claim deferred Cash payments having a value, as of the
Effective Date, equal to such Allowed Priority Tax Clam.

Estimated Amount of Claims: $5.5 million

100.0%Projected Percentage Recovery:

5. Senior Notes Indenture Trustee Fees

The Senior Notes Indenture Trustee Fees will be paid within ten (10) Business Days after
die Effective Date as part of the distribution to holders of Senior Notes Claims; provided,
however that the Senior Notes Indenture Trustee will, on or prior to the Effective Date,provide
to the Reorganized Debtors and the Lender Steering Committee (both of which preserve their
right to dispute the payment of any portion of the invoiced fees and expenses if such fees and
expenses are deemed to be unreasonable) fee statements (including reasonable documentation)
with respect thereto, which may be reviewed by the Reorganized Debtors and the Lender
Steering Committee for a period of up to ten (10) Business Days before payment is made. For the
avoidance of doubt, any portion of the Senior Notes Indenture Trustee Fees not paid as part of
the distribution to the Senior Notes Claims within ten (10) Business Days after the Effective
Date may be satisfied pursuant to the Senior Notes Indenture Charging Lien.

10]



Estimated Amount of Claims: Up to $750,000

100.0%Projected Percentage Recovery:

6. US Term Lender Group Fees

The US Term Lender Group Fees will be paid within ten (10) Business Days after the
Effective Date to the relevant professional of the US Tenn Lender Group as part of the
distribution to holders of Secured Revolver/Term Lender Claims; provided, however, the US
Term Lender Group will, on or prior to the Effective Date, provide to the Lender Steering
Committee (which preserves its right to dispute the payment of any portion of the invoiced fees
and expenses if such fees and expenses are deemed to be unreasonable) fee statements (including
reasonable documentation) with respect thereto with respect thereto, which may be reviewed by
the Lender Steering Committee for a period of up to ten (10) Business Days before payment is
made.

Estimated Amount of Claims: Up to $930,000

100.0%Projected Percentage Recovery'

c. Classification and Treatment of Claims and Equity Interests

Claims (other than Administrative Expense Claims, Postpetition Financing Claims,
Professional Compensation and Reimbursement Claims, and Priority Tax Claims) and Equity
Interests are classified for all purposes, including voting, confirmation, and distribution pursuant
to the Plan, as set forth 'm Article III of the Plan.

The Plan does not provide for substantive consolidation of the estates of the Debtors into
a single estate. As a result, each class of Claims and Equity Interests are classified by each
individual Debtor.

Classes I through 26 -Priority Non-Tax Claims (Unimpaired)

Classification

. Classes 1 tilrvaugh 26 consist of all Priority Non-Tax Claims against each of the individual
Debtors.

1.

Impairment and Voting

Classes I through 26 are unimpaired by the Plan. Each holder fan Allowed Priority
Non-Tax Claim is conclusively presumed to have accepted the Plan and is not entitled to vote to
accept or reject the Plan.

c. Di Mributions

Unless otherwise mutually agreed upon by the holder of an Allowed Priority Non-Tax
Clam and the Reorganized Debtors, each holder of an Allowed Priority Non-Tax Claim will

a.

b.
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receive on account of their Claims against the Debtors and their estates, Cash in an amount equal
to such Allowed Priority Non-Tax Claim on the later of the Effective Date and die date such
Allowed Priority Non-Tax Claim becomes an Allowed Priority Non~Tax Claim, or as soon
thereafter as is practicable.

$0

100.0%

2.

Estimated Amount of Claims:

Projected Percentage Recovery:

Classes 27 thraugk 52 - Secured Tax Claims (Unimpaired)

Classification

D b Classes 27 through 52 consist of all Secured Tax Claims against each of the individual
e tors.

a.

Impairment and Voting

Classes 27 through 52 are unimpaired by the Plan. Each holder of an Allowed Secured
Tax Claim is conclusively presumed to have accepted the Plan and is not entitled to vote to
accept or reject the Plan.

Distributions

Except to the extent that a holder of an Allowed Secured Tax Claim has been paid by the
Debtors prior to the Effective Date or agrees to a different treatment, each holder of an of an
Allowed Secured Tax Claim will receive, at the sole option of the Reorganized Debtors, (i) Cash
in an amount equal to such Allowed Secured Tax Claim, including any interest on such Allowed
Secured Tax Claim required to be paid pursuant to section 506(b) of` the Bankruptcy Code, on
the later of the Effective Date and the date such Allowed Secured Tex Claim becomes an
Allowed Secured Tax Claim, or as soon thereafter as is practicable, or (ii) equal arumai Cash
payments 'm an aggregate amount equal to such Allowed Secured Tax Claim, together with
interim at a fixed annual rate equal to 5'%, over a period ending not later than five years after the
Petition Date, or upon such other terms determined by the Bankruptcy Court to provide the
holder of such Allowed Secured Tax Claim deferred Cash payments having a value, as of the
Effective Date, equal to such Allowed Secured Tax Claim.

Estimated Amount of Claims: $0

100.8%

3.

Projected Percentage ReCovery:

Classes 53 through 55 - Secured First Purchaser Producer Claims (Impaired)

Classification

Classes 53 through 55 consist of all Secured First Purchaser Producer Claims, which are
classified by Debtor and State.

a.

b.

c.
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Impairment and Voting

Classes 53 thruugh 55 are impaired by the Plan. Each holder of a Secured First Purchaser
Producer Claim is entitled to vote to accept or reject the Plan.

c. Distributions

On the Effective Date, or as soon thereafter as is practicable, each holder of an Allowed
Secured First Purchaser Producer Claim wit] receive on account of their Claims against the
Debtors and their estates, its Pro Rata Share of Cash in accordance with Section 3.l(c) of the
Plan.

Estimated Amount of Claims: Estimated at $0 as a result Rf the
June Decisions

N/A

4.

Projected Percentage Recovery:

Classes 70 through 95 -- Secured Working Capitaul Lender Claims (Impaired)

Classification8.

Classes 70 through 95 consist of all Secured Working Capital Lender Claims against each
of the individual Debtors.

b. Impairment and Voting

Classes 70 through 95 are impaired by the Plan. Each holder of a Secured Working
Capital Lender Claim is entitled to vote to accept or reject the Plan. The vote by each holder of a
Secured Worldng Capital Lender Claim in favor of or against the Plan is deemed to be a vote in
favor of or against the Canadian Plans, respectively.

Distributions

The Secured Working Capital Lender Claims are Allowed Claims, not subject to offset,
defense, counterclaim, reduction, or credit of any kind whatsoever. On the Effective Date, or as
soon thereafter as is practicable, each holder of an Allowed Secured Working Capital Lender
Claim will receive on account of their Claims against the Debtors and their estates, its Pro Rata
Share of (x) (i) the Working Capital Lender Effective Date Cash in the estimated approximate
amount of $431 million (after distribution of the Litigation Trust Funds), (ii) 58.0% (or $1 '74
million in principal amount) of the Second Lien Term Loan Interests, and (iii) 56.30% (or
23,306,753 shares) of New Common Stock (subject to dilution of ownership percentage from the
Warrants and the Management Stock), which distribution of New Common Stock is inclusive of
the New Common Stock that holders of Allowed intercompany Claims are deemed to be entitled
to but is being redistributed to holders of Allowed Secured Worldng Capital Lender Claims
pursuant to Section 5. ll of the Plan and (y) subsequent distributions in accordance with
Section 13.1 of the Plan to the extent, if any, the Reorganized Debtors (or the Prepetition
Administrative Agent, in the case of certain Canadian Distributions) receive, after the Elective
Date, (i) a Canadian Distribution (other than an Auriga Revolver/'Term Lender Distribution), (ii)

J

c.

104



net Cash proceeds from die realization of receivables or inventory of SynFuel or Sec Materials
(other titan net Cash proceeds referred to in Section 5.5(b)(y) of the Plan), (iii) Cash distributions
Rom SemGroup Holdings or net Cash proceeds Nom the sale of Equity Interests in SemGroup
Holdings (to the extent allocable to the Working Capital Obligations (as deaned in the
Prepetition Credit Agreement)), (iv) any Cash proceeds of Undisputed Production Receivables,
(v) the Litigation Trust Funds ox' (vi) any Cash released from reserves for Administrative
Expense Claims, Professional Compensation and Reimbursement Claims, Priority Non-Tax
Claims or Priority Tax Claims.

Estimated Amount of Claims: $2,128 million

56.1%

5.

Projected Percentage Recovery:

Classes 96 through 121 - Secured Revolver/Term Lender Claims (Impaired)

Classification8.

Classes 96 through 121 consist of all Secured Revolver/Term Lender Claims against each
of the individual Debtrnrs,

b. Impairment and Voting

Classes 96 through 121 are impaired by the Plan. Each holder of a Secured
Revolver/Term Lender Claim is entitled to vote to accept or reject the Plan. The vote by each
holder of a Secured Revolver Term Lender Claim in favor of Or against the Plan is deemed to be
a vote in favor of or against the Canadian Plans, respectively.

Distributions

The Secured Revolver/Tenn LenderClai1ns are Allowed Claims, not subject to offset,
defense, counterclaim, reduction, oreredit of any kind whatsoever. On the Effective Date, or as
soon thereafter as is practicable, each holder of an Allowed Secured Revolver/Tenn Lender
Claim will receive on account of their Claims against the Debtors and their estates, its Pro Rata
Share of (i) the RevoiverfTenn Lender Effective Date Cash in the estimated approximate amount
of $93 million, (ii)42.0% (or $126 million in principal amount) of the Second Lien Tenn Loan
Interests, (iii)38.70% (or 16,023,247 shares) of New Common Stock (subj et to dilution of
ownership percentage from the Warrants and the Management Stock) and (iv) the US Term
Lender Group Fees, Drovided, however, that the US Term Lender Group Fees will be paid to the
professionals of the US Term Lender Group in accordance with Section 2.6 of the Plan, and (y)
subsequent distributions in accordance with Section 13.1 of the Plan to the extent, if any, the
Reorganized Debtors (or the Prepetition Administrative Agent, in the case of the Auriga
Revolver/Term Lender Distribution) receive, after the Effective Date, (i) net Cash proceeds from
the sale of any property, plant and/or equipment of Semli/leterials, (ii) net Cash proceeds in
excess of $51 million from the sale of assets of Semiiuel other than inventory and receivables,
(iii) net Call proceeds from the sale of Equity Interests in SemGroup Holdings (to the extent
allocable to the Revolver Obligations (as defined in the Prepetition Credit Agreement) or the
U.S. Term Obligations (as defined in the Prepetition Credit Agreement)) or (iv) the Auriga
Revolver/Term Lender Distribution.

c.
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Estimated Amount of Claims: $811 million

75.6%

6.

a.

Projected Percentage Recovery:

Class 122 - White CI Credit Agreement Claim (Impaired)

Classification

Class 122 consists of the White Cliffs Credit Agreement Claim against SemCrude
Pipeline.

b.

Class 122 is impairedby do Plan. Each holder of a White Cliffs Credit Agreement
Claim is entitled to vote to accept or reject the Plan.

Imoainnent and Voting

Distributions

On the Effective Date, the White Cliffs Credit Agreement will be amended, extended, or
refinanced on terns to be agreed to by the holders of the White Cliffs Credit Agreement Claims
and to be contained in the Plan Supplement. .

Estimated Amount of Claims' $120 million

100%

7.

Protected Percentage Recovery:

Classes 123 through148 - Other Secured Claims (Uningpaired)

Classification

Classes 123 through 148 consist f a l l Other Secured Claims against each of the
individual Debtors.

b. Impairment and Votinfl

Classes 123 through 148 are unimpaired by the Plan. Each holder of an Other Secured
Claim is conclusively presumed to have accepted the Plan and is not entitled to vote to accept or
1ejec£ the Plan.

c. Distributions

On the Effective Date, or as soon hereafter as is practicable, each holder of an Allowed
Other Secured Claim will receive on account of their Claims against the Debtors and their
estates, one of the following distributions: (i) the payment of such holder's Allowed Secured
Claim in 5.111 in Cash, (ii) the side or disposition proceeds of the property securing any Allowed
Other Secured Claim to the extent of the value of its interest 'm such property, (iii) the surrender
to the holder or holders of any Allowed Other Secured Claim of the property seeming such
Claim; or (iv) such other distributions as will be necessary to satisfy the requirements of Chapter
ll of the Bankruptcy Code. The manner and treatment of each Allowed Other Secured Claim

c.

a.
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will be determined by the Debtors and transmitted, in writing, to the holder of such Other
Secured Claim on or prior to the deadline to vote to accept or reject the Plan.

Estimated Amount of Claims: Up to SO million

100%

8.

Projected Percentage Recovery:

Classes 149 through 174 - Senior Notes Claims (Impaired)

Classification

Classes 149 through l'74 consist of all Senior Notes Claims against each of the individual
Debtors.

Impairment and Voting

Classes 149 through 174 are impaired by the Plan. Each holder of a Senior Notes Claim
is entitled to vote to accept or reject the Plan. The vote by each holder of a Senior Notes Claim
in favor of or against the Plan is deemed to be a vote in favor of or against the Canadian Plans,
respectively.

c. Distributions

Since holders of Senior Notes Claims have the same Claim against most of the Debtors as
a result of the guarantees of the Senior Notes, if one Class of Senior Notes Claims approves the
Plan, then eachholder of Senior Notes Claims will receive its Pro Rata Share of the New
Common Stock, Warrants and the Litigation Trust Interests as discussed below.

(i) Distributions IfAnv Class Accepts the Plan

The Senior Notes Claims are Allowed Claims in the aggregate amount of
$6G9,770,833.33, and are not subject to offset, defense, counterclaim, reduction, or credit of any
kind whatsoever. On the Effective Date, or as soon thereaiirer as is practicable, if any of Classes
149 through 174 approve the Plan, then each holder of an Allowed Senior Notes Claim will be
entitled to receive, on account off heir Claims against the Debtors and their estates and any
related clairn(s) under the Canadian Plans, its Pro Rata Share of (a)3.75% (or 1,552,500 shares)
of New Coir non Stock (subject to dilution of ownership percentage from the Warrants and the
Management Stock), {b) Warrants to purchase 3.75% (or 1,634,210 shares) of New Common
Stock (essunaing full exercise and subject to dilution of ownership percentage from the
Management Stock), (c)30% of the Litigation Trust Interests and (d) the Senior Notes Indenture
Trustee Fees,provided, however, that the Senior Notes Indenture Trustee Fees will be paid to the
Senior Notes Indenture Trustee pursuant to Section 2.5 of the Plan.

(ii) Potential Additional Distribution

In addition, if all of Classes 201 through 226 vote to reject the Plan and any of Classes
149 through 174 accept the Plan, each holder of an Allowed Senior Notes Claim will be entitled
to receive its Pro Rata Share of the New Common Stock and Warrants that would have been

a .

b.
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distributed to the holders of Claims in Classes 201 through 226 as a result of the Creditors'
Settlement.

Estimated Amount of Claims: $610 million

Projected Percentage Recovery: 8.34%

(iii) Distributions IfA1l Classes Reject the Plan

On the Effective Date, or as soon thereafter as is practicable, if all of Classes 149 through
174 reject the Plan, each holder of an Allowed Senior Notes Claim will be entitled to receive, on
account of their Claims against the Debtors and their estates and any related c1aim(s) under the
Canadian Plans, its Pro Rata Share of (a)0.26% (or 106,498 shares) of the New Common Stock
(subject to dilution of ownership percentage from the Warrants and the Management Stock), (b)
30% of the Litigation Trust Interests, and (c) the Senior Notes Indenture Tnlstee Fees, provided,
however, that the Senior Notes Indenture Trustee Fees will be paid to the Senior Notes Indenture
Trustee in accordance with Section 2.5 of the Plan.

Estimated Amount of Claims' $610 million

0.44%Projected Percentage Recovery:

(iv ) Distribution Mechanics

All distributions to holders of Allowed Senior Notes Claims will be made to (a) the
Senior Notes Indenture Trustee or (b) with the prior written consent of the Senior Notes
Indenture Trustee, through the facilities of the DTC. The Senior Notes Indenture Trustee will
administer the distributions in accordance with the Plan and the Senior Notes Indenture Trustee,
will be compensated in accordance with Section 2.5 of the Plan, without further Bankruptcy
Court approval, for all services related to distributions pursuant to the Plan (and for the related
reasonable fees and expenses of counsel or professionals engaged by the Senior Notes Indenture
Trustee with respect to administering or implementing such distributions in accordance with
Section 2.5 of the Plan). The Senior Notes Indenture Trustee will not be required to give any
bond, surety, or other security for the performance of its duties with respect to the administration
and implementation of distributions.

Classes I75 through 200 .-. Lender Deficiency Claims (lrqpaired)

Classification

Classes 175 through 200 consist of all Lender Deficiency Claims against each of the
individual Debtors.

9.

Impairment and Voting

Classes 175 through 280 are impaired by the Plan. Bach holder of a Lender Deficiency
Claim is entitled to vote to accept or reject the Plan. The vote by each holder of a Lender

a.

b.
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Deficiency Claim in favor or against the Plan is deemed to be a vote in favor of or against the
Canadian Plans, respectively.

c. Distributions

. The Lender Deficiency Claims other then in respect of a Swap Contract (as defined in the
Prepetition Credit Agreement) that is not a Lender Swap Obligation (as defined in die Prepetition
Credit Agreement) are Allowed Claims, and are not subject to offset, defense, counterclaim,
reduction, or credit of any kind whatsoever. On the Effective Date, or as soon thereaNer as is
practicable, each holder of an Allowed Lender Deficiency Claim will be entitled to receive, on
account of their Claims against the Debtors and their estates and any related ciaim(s} under the
Canadian Plans, its Pro Raja Share of 60% of the Litigation Trust Interests. In addition, if all
Classes 149 through 174 and dl Classes 201 through 226 vote to reject the Plan, each holder of
an Allowed Lender Deficiency Claim will be entitled to receive its Pro Rata Share of the
additional New Common Stock (but not the Warrants) that would have been distributed to the
holders of Claims in Classes 149 through177 and Classes 201 through 226 as a result of the
Creditors' Settlement.

Estimated Amount of Claims: $1,072 miiiion

Projected Percentage Recovery: 0.00% (No value has been attributed to
the Litigation Trust Interests)

10. Classes 201 through 226 - General Unsecured Claims (Impaired)

Classification

Classes 201 through 226 consist of all General Unsecured Claims against each of the
individual Debtors.

b.

Classes 201 through 226 are impaired by the Plan. Each holder fan Allowed General
Unsecured Claim is entitled to vote to accept or reject the Plan.

Imnaimzent and Voting

c. Distributions

On the Effective Date, or as soon therea8er as is practicable, each holder of a General
Unsecured Claim against a Debtor will be entitled to receive:

(i) Distributions If Any Class in Classes 201 through 226 Accepts the
Plan

If the Class in which such General Unsecured Claim exists accepts the Plan, each holder
of an Allowed General Unsecured Claim against a Debtor in a Class of General Unsecured
Claims which accepts the Plan will be entitled to receive, on account of its Claims against the .
Debtors and their estates, its Pro Rata Share (calculated among dl Gemma] Unsecured Claims
which accept the Plan) of (a) 1.25% (or 517,500 shares) of New Common Stock (subject to

a.
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dilution of ownership percentage from the Warrants and the Management Stock), (b) Warrants to
purchase 1.25% (or 544,737 shares) of New Common Stock (assuming full exercise and subject
to dilution of ownership percentage from the Management.Stock), and (c) 10% of the Litigation
Trust Interests.

(ii) Potential Additional Distribution

In addition, if all of Classes 149 through 174 vote to reject the Plan, each holder of an
Allowed Claim in any of the Classes 201 through 226 that votes to accept the Plan will be
entitled to receive its Pro Rata Share (calculated among all Classes of General Unsecured Claims
which accept the Plan) of the additional New Common Stock and Warrants that would have been
distributed to the holders of Claims in Classes 149 through 174 as a result of the Creditors'
Settlement.

Estimated Amount of Claims: $583 million

Projected Percentage Recovery: 2.91% (assuming that all classes of
General Unsecured Creditors
approve the Plan)

(iii) Distributions If Any Class in Classes 201 through 226 Rejects the
Plan

If any Class in Classes 201 through 226 rejects the Plan, each holder of an Allowed
General Unsecured Claim in such rejecting Class will be entitled to receive, on account of their
Claims against the Debtors and their estates, its Pro Rare Share (calculated among all Classes of
General Unsecured Claims) of (a)0.06% (or 25,327 shares) of the New Common Stock (subj act
to dilution of ownership percentage from the Warrants and the Management Stock) and (b) 10%
of the Litigation Trust Interests. In such event, each holder of an Allowed General Unsecured
Claim in any accepting Classes in Classes 201 through 226 will be entitled to receive its Pro Rata
Share of the additional New Common Stock and Warrants that would have been distributed to
the holders of Claims in Classes 201 through 226 that rejected the Plan as provided in
Section 5.10(b) of die Plan.

Estimated Amount of Claims: $583 million

Projected Percentage Recovery: 0.11% (assuming that all classes of
General Unsecured Creditors
reject the Plan)

11. Classes 227 through 252 - Intereampany Claims (Impaired)

Classification

Classes 227 through 252 consist fall Intercompany Claims against each of the
individual Debtors.

a.
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b. Impairment and Voting

Classes 227 through 252 are impaired by the Plan. Notwithstanding the foregoing, each
holder of an Allowed Intercompany Claim is conclusively presumed to have accepted the Plan
by virtue of proposing the Plan and is not required to submit a ballot accepting the Plan.

Treatment

Ozz the Effective Date, or as soon thereafter as is practicable, each Debtor which is a
holder of an Allowed Intercompany Claim will be deemed to be entitled to receive on account of
such Allowed Intercompany Claim the New Common Stock it would receive if such Allowed
Intercompany Claim were an Allowed General Unsecured Claim, which New Common Stock
will be redistributed to holders of Allowed Secured Working Capital Lender Claims in
accordance with the provisions of the Plan.

Estimated Amount of Claims : $7,278 million

NIA

12.

Projected PercentageRecovery:

Classes 253 through 278 .- Iraterwmpany Equity Interests (Unimpaired)

Classification

Classes 253 through 278 consist of all Intercompany Equity Interests of the individual
Debtors.

b. Impairment and Voting

Classes 253 through 278 are unimpaired by the Plan. Each holder of an Allowed
Intercompany Equity Interest is conclusively presumed to have accepted the Plan and is not
entitled to vote to accept or reject the Plan.

Distributions

Subject to Section V.E., "Implementation of the Plan," 0> the Effective Date or as soon
thereafter as is practicable, each Allowed Intercompany Equity Interest will be retained.

Estimated Amount of Claims: N/A

13.

Projected Percentage Recovery: NIA

Class 279 .... SemGroup Equity Interests (Impaired)

Classification

Class 279 consists of all Se<mGroup Equity Interests.

c.

a.

c.

a.
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b. Impairment and Voting

Class 279 is impaired by the Plan. Notwithstanding the foregoing, each holder of an
Allowed SemGroup Equity Interest is conclusively presumed to have rejected the Plan and is not
entitled to vote to accept or reject the Plan.

Treatment

Each holder of an Allowed SemGroup Equity Interest will receive no distribution for and
on account of such SemGroup Equity Interest and such SemGroup Equity Interest will be
cancelled on the Effective Date.

Estimated Amount of Claims: N/A

Projected Percentage Recovery:

D. Acceptance or Rejection of the Plan

1. Impaired Classes' Io Vote

Each holder of a Claim or Equity Interest in an impaired Class, not othemvvise deemed to
have rejected the Plan, will be entitled to vote separately to accept or reject the Plan. The Claims
included in Classes 53 through 55, 70 through 322, and 149 through 226 are impaired and
therefore are entitled to vote to accept or reject the Plan. The Classes of Intercoznpany Claims
and Intercompany Equity Interests are deemed to have accepted the Plan by w'rtue of proposing
the Plan.

2. Acceptance by Class of Creditors

An impaired Class of holders of Claims will have accepted the Plan if the Plan is
accepted by at least two~thirds (2/3) in dollar amount and more than one» half (1/2) in number of
the Allowed Claims of such Class that have voted to accept or reject the Plan.

3. Crackdown

In the event that any impaired Class of Claims or Equity Interests fails to accept the Plan
in accordance with section 1129(a) of the Banlllruptcy Code, the Debtors reserve time right to
request that the Banlmlqatcy Court confirm the Plan in accordance with section 1129(b) of the
Bankruptcy Code.

4. Controversy Concerning Impairment

In the event of a controversy as to whether any Class of Claims or Equity Interests is
impaired under the Plan, the Bankruptcy Cont will, after notice and a hearing, cieternmine such
controversy.

c.
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E. Implementation of the Plan

1. Non-Substantive Consolidation

On the Effective Date, the Debtors' estates will not be deemed to be subMantively
consolidated for purposes of the Plan. Any Claims against one or more of the Debtors based
upon a guaranty, indemnity, co-signature, surety, or otherwise, of Claims against another Debtor
will be treated as separate and distinct Claims against the estates of the respective Debtors and
will be entitled to the treatment provided for under the Plan's provisions concerning
distributions.

RemfroezurlngTransactions

Ur the Effective Date, the following transactions will be effectuated in the following
order:

2.

a. Transfer of Obligations

The Debtors will transfer to SemGr=oup, and SemGroup will assume, all of the Debtors'
outstanding obligations related to Secured Claims and Unsecured Claims that are being
discharged pursuant to the Plan.

b. New Holdco

SemGroup Finance will adopt the New Holdco Certificate of Incorporation pursuant to
which it will change its name to SemGroup Corporation and increase its authorized number of
shares of capital stock. The adoption of the New Holdoo Certificate of Incorporation and
increase in capita] stock is hereby authorized Mahout any further need for any corporate action

c. CQnta'ibution of New Entitigsjo New Holdoo.

SemGroup will contribute all of its cwnemship interests in its directly-owned subsidiaries
to SemGroup Finance in exchange for (3)41 ,40/,000 shares of New Common Stock, (ii)
Warrants to purchase 2,178,948 shares of New Common Stock, and (iii) the Second Lien Tenn
Loan Interests. The issuance of the New Corr non Stock, Warrants and Second Lien Tenn Loan
interests by New I-Ioldco to SemGr0up is hereby authorized without any fur'fller need for any
corporate action

d. Distributions to Holders of Allowed Claims.

Fallowing SemGroup's receipt of the New Common Stock, the Warrants and the Second
Lien Term Loan Interests, SemGroup will distribute the Plan Currency to the Disbursing Agent
for the holders of Allowed Claims.

e. Vesting of SemGroup's Assets in New I-Ioldco.

Except as otherwise provided in the Plan or any agreement, instrument or other document
incorporated therein, all assets in SemGroup's estate will vest in New Hoidco and New I-Ioldoo
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may operate its business and use, acquire or dispose of property Her of any restrictions of the
Bankruptcy Code or the Bamicruptcy Rules and in all respects as if there were no pending case
under any chapter or provision of the Bankruptcy Code. »

Tax Matters.

In connection with the transfer of assets firm SemGroup to New Holden, New Holdco
will prepare and deliver to SernGroup a copy of Form 8594, along with any required exhibits
thereto, allocating the purchase price of the transferred assets among such assets in accordance
with Section 1060 of the Tax Code and the Treasury Regulations promulgated thereunder.
SecmG1'oup and New Holdco will prepare and file all tax returns and reports in a manner
consistent with such allocation.

3. Producer Representative

Prior to the Confirmation Hearing, the Producers' Committee will select an individual to
serve as the Producer Representative, who will be an estate representative for the purpose of
objecting to: (i) First Purchaser Producer Twenty-Day Claims, (ii) proofs of claim filed in
respect of Seemed First Purchaser Producer Claims, and (iii) requests for reimbursement by
Producer Plaintiffs for the Active States for reimbursement of fees and out~of-pocket costs
incurred 'm connection with the Producer State-Specific Adversary Proceedings for the Active
States or in the Other Proceedings. The Producer Representative will be entitled to employ
professionals of its choosing. The fees and expenses of the Producer Representative and any
professionals hired by the Producer Representative will be paid solely in accordance with
Section 3.i(c) and3.l(d) of the Plan and Debtors will have no responsibility therefor. The
Producer Representative will have any and all rights of the Debtors and the Reorganized
Debtors: (i) to obi act to First Purchaser Producer Twenty-Day Claims in accordance with the
Notices tiled by the Debtors on July 17, 2009, (ii) to object to the Secured First Purchaser
Producer Claims pursuant to Section 10.1 of the Plan, and (iii) to object to professional fee
reimbursement requests of Producer Plaintiffs. The Producers' Committee will endeavor to
reach agreement in writing with Producer Plaintiffs for reimbursement of fees and out-of-pocket
costs. In the event agreement is not reached with a specific Producer Plaintiff, that party will be
required to tile a request for reimbursement in accordance with section 503 (b) of the Bankruptcy
Code and the Producer Representative will have the right to object to such applications. The
Reorganized Debtors will cooperate with and provide reasonable assistance to representatives of
the Producer Representative for the purpose of prosecuting the objections herein to Claims.
Notwithstanding anything in the Plan to the contrary, the Producer Representative will not be
pemiitted to commence or participate in any Claim or Cause of Action that will be transferred to
the Litigation Tnvst pursuant to the Plan or reserved to the Prepetition Lenders or the Prepetition
Administrative Agent as provided in Section l0.1(b) of the Plan.

4. Litigation Trust Arrangements

0:1 the Effective Date, New I-loldoo will enter into the Litigation Trust Agreement
pursuallt to which the Litigation Trust Funds will be advanced to the Litigation Trust. The
Litigation Trust Funds will be secured by all of the assets of the Litigation Trust and will be paid

f.
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to the holders of the Secured Working Capital Lender Claims before the holders of the Litigation
Trusft Interests receive any distributions on account of such interests.

5. Section 1145 Secun'ties

To the extent provided in section 1145 of the Bankruptcy Code and under applicable
no bankruptcy law, the issuance under the Plan of the New Common Stock and Warrants will be
exempt firm registration under the Securities Act of 1933, as amenders, and all rules and
regulations promulgated thereunder.

6. Corporate Action

Upon the Effective Dale, the following transactions will be deemed to occur:

Ggnefal

All actions contemplated by the Plan will be deemed authorized and approved in all
respects, including (i) the execution and entry into die Litigation Trust Agreement, (ii) the
execution and entry into the Exit Facility, (iii) the execution and entry into the Second Lien Term
Loan Facility, (iv) the distribution of the New Common Stock, (v) the distribution of the
Warrants, (vi) adoption of the Management Incentive Plan, (vii) selection of the Board and the
officers of New Holdco and (vii) all other actions contemplated by the Plan (whether to occur
before, on, or after the Effective Date). All matters provided for in the Plan involving the
structure of the Debtors or the Reorganized Debtors and any action required by the Debtors or
the Reorganized Debtors 'm connection with the Plan will be deemed to have occurred and will
be in effect, without any requirement of further action by the security holders, directors, or
officers of the Debtors, the Reorganized Debtors, or New Holden. On or prior (as applicable) to
the Effective Date, the appropriate officers of the Debtors, the Reorganized Debtors, or New
Holdco, as applicable, will be authorized and directed to issue, execute, and deliver the
agreements, documents, securities, and instruments contemplated by the Plan (or necessary or
desirable to effect the transactions contemplated by the Plan) in the name of and on behalf of the
Reorganized Debtors, including (i) the Litigation Trust Agreement, (ii) the Exit Facility, (iii) the
Second Lien Term Loan Facility, (iv) the Warrant Agreement, and (v) any and all other
agreements, documents, securities, and instruments relating to the foregoing. Acceptance of the
Plan by the holders of Claims will be deemed to constitute approval of the Management
Incentive Plan for purposes of Sections 162(m) and 422 of the Internal Revenue Code of 1986,
as amended, as well as Section 16 of the Securities Exchange Act and any stock exchange listing
requirement.

Nero Holden Certificate of Incorporation and New Holdco Bylaws

On the Effective Date, SemGroup Finance will adopt the New Holdco Certificate of
Incorporation and the New I-Ioldco Bylaws and will file the New Holdco Ceniiieate of
Incorporation with the Secretary of State of Delaware. In addition, on or before the Effective
Date, pm'suant to and only to the extent required by section 1123(a)(6) of the Bankruptcy Code,
the New Holdco Certificate of' Incorporation will satisfy the provisions of the Bankruptcy Code
and will include, among other things, pursuant to section 1123(a)(6) of the Bankruptcy Code, (i)
a propulsion prohibiting the issuance of non-voting equity securities and (ii) a provision setting

a.

b.
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forth an appropriate distribution of voting power among classes of equity securities possessing
voting power, including, in the ease of any class of equity securities having a preference over
another class of equity securities with respect to dividends, adequate provisions for the election
of directors representing such preferred class in the event of default in the payment of such
dividends. On the Effective Date, the boards of directors of each Reorganized Debtor will be
deemed to have adopted the restated bylaws for such Debtor.

7_ Existence

Except as otherwise provided in the Plan, each Reorganized Debtor will continue to exist
after the Effective Date as a separate corporation, limited liability company, partnership, or other
form, as the case may be, with all the powers of a coxporadon, limited liability company,
partnership, or other form, as the case may be, pursuant to the applicable law in the jurisdiction
in which each applicable Reorganized Debtor is incorporated or fanned and pursuant to the
respective certificate of incorporation and bylaws (or other formation documents) in effect prior
to the Effective Date, except to the extent such certificate of incorporation and bylaws (or other
formation documents) are amended by the Plan or otherwise, and to the extent such documents
ere amended, such documents are deemed to be pursuant to the Plan and require no further action
or approval.

8. Vesting of Assets in the Reorganized Debtors

Except as otherwise provided in the Plan or any agreement, instrument, or other
document incorporated therein, on the Effective Date, all property in the Debtors' estates, the
Litigation Trust Assets, and any property acquired by any of the Debtors pursuant to the Plan
will vest in the Reorganized Debtors or the Litigation Trust, as the case may be, tree and clear of
all Liens, Claims, charges, or other encumbrances (except for Liens, if any, granted to secure the
repayment of the Litigation Trust Funds, the Exit Facility, the Second Lien Term Loan Interests,
and Claims pursuant to the Postpetition Financing Agreement that by their rems survive
termination of the Postpetition Financing Agreement). On and after the Effective Date, each
Reorganized Debtor may operate its business and may use, acquire, or dispose of property and
compromise or settle any Retained Causes of Action or interests without supervision or approval
by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or Bankruptcy
Rules.

9. Cancellation at' Debt and Equity Securities and Related Obligations

Except (a) as otherwise expressly provided in the Plan, (b) with respect Te executors
contracts or unexpired leases that have been assumed by the Debtors, (c) for purposes of
evidencing a right to distributions under the Plan, or (d) with respect to any Claim that is
Allowed under the Plan, on the Effective Date, any instruments or documents evidencing any
Claims or Equity Interests will be deemed automatically cancelled and deemed surrendered
without further act or action under any applicable agreement, law, regulation, order, or rule and
the obligations of the Debtors under the agreements, instruments, and other documents,
indentures, and certificates of designations governing such Claims and Equity Interests, as the
case may be, will be discharged,provided, however, that such instruments or documents will
continue in effect solely for the purpose of (x) allowing the holders of such Claims to receive
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their distributions under the Plan and (y) allowing the Disbursing Agent to make such
distributions to be made on account of such Allowed Claims, provided, iizrther, that if the Senior
Notes Indenture Trustee Fees have not been paid on the Effective Date, Section 8.8 of the Plan
will be of no force and effect with respect to the Senior Notes Indenture Charging Lien;
provided. further, that the provisions of the Prepetition Credit Agreement governing the
relationship of Bank of America, N.A., in its capacity as administrative agent to the Prepetition
Lenders under the Prepetition Credit Agreement, and the Prepetition Lenders, including but not
Iinrited to those provisions relating to the rights of the Pregpetition Administrative Agent, to
expense reimbursement, indemnification and other similar amounts, will not be affected by and
will survive the Plan, entry of the Confirmation Order and the occurrence of the Effective Date.
SemGroup will recognize and report on its Ina! federal, state, local and foreign income tax
returns any and all cancellation of indebtedness or sirniiar income arising as a result of the Plan.
In addition, none of SGGP, the general partner of SemGroup, nor any of the Debtors will make
an election to treat any of the Debtors (or their subsidiaries) as an association taxable as a
corporation for any tax purposes unless such election is effective the day after the Effective Date.

10. Effectuating Documents and Further Transactions

On and alter the E8ect.ive Date, the Reorganized Debtors, the Board, and the officers of
New Holdco are authorized to and may issue, execute, deliver, tile, or record such contracts,
securities, instruments, releases, and other agreements or documents and take such actions as
may be necessary or appropriate to effectuate, implement, and further evidence the terms and
conditions of the Plan and the securities issued pursuant to the Plan in the name of and on behalf
of the Reorganized Debtors, without the need for any approvals, authorizations, or consents
except for those expressly required pursuant to the Plan.

11. Compensation and Benefit Plans

Notwithstanding anything contained in the Plan to the contrary, unless specifically
raj acted by order of the Bankruptcy Court, or unless subject to a motion for approval of rejection
that has been filed and served prior to the Conlirmatj on Date, the Compensation and Benefit
Plans shall be deemed to be, and shall be treated as though they are, executors contracts that are
deemed assumed under the Plan on the same terms, and the Debtors' obligations under the
Compensation and Benefit Plans shall be deemed assumed pursuant to section 365(a) of the
Bankruptcy Code, shall survive confirmation of the Plan, shall remain unaffected thereby, and
shall not be discharged in accordance with section 1141 of the Bankruptcy Code. Any default
existing under the Compensation and Benefit Plans shall be cured promptly after it becomes
known by the Reorganized Debtors.

F. Preservation and Prosecution of Causes of Action Held by the Debtors

In accordance with section l 123(b) of the Banlauptcy Code, (a) the Reorganized Debtors
will retain and may enforce all rights m commence and pursue, as appropriate, any and all
Retained Causes of Action, and (b) the Litigation Trust may enforce all rights to commence and
pursue, as appropriate, any and adj Litigation Trust Claims, and the Reorganized Debtors' rights
to commence, prosecute, or settle their Retained Causes of Action will be preserved
notwithstanding the occurrence of the Effective Dale. The Reorganized Debtors may pursue
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their Retained Causes of Action, as appropriate, in accordance with the best interests of the
Reorganinzed Debtors. No Entity may rely on the absence of a specific reference ht the Plan or
the Disclosure Statement to any Cause of Action against them as any indication that the Debtors
or Litigation Trustee, as applicable, will not pursue any and all available Causes of Action
against them. The Reorganized Debtors expressly reserve all rights to prosecute any and adj
Retained Causes of Action against any Entity, except as otherwise expressly provided in the
Plan. Unless any Causes of Action against an Entity are expressly waived, relinquished,
exculpated, released, compromised, or settled in the Plan or a Bankruptcy Court order, the
Debtors or the Litigation Trustee, as the case may be, expressly reserve all Causes of Action, for
later adj indication, and, therefore, no preclusion doctrine, including the doctrines of res judicata,
collateral estoppal, issue preclusion, claim preclusion, estoppal (judicial, equitable, or otherwise),
or caches, will apply to such Causes of Action upon, after, or as a consequence of the
Confirmation Order. The Reorganized Debtors reserve and will retain the Retained Causes of
Action notwithstanding the rejection of any executors contract or unexpired lease during the
Chapter ll Cases or pursuant to the Plan. In accordance with section i 123(b)(3) of the
Bankruptcy Code, any Causes of Action that a Debtor may hold against any Entity will vest in
the Reorganized Debtors or the Litigation Trustee, as the case may be. As of the Effective Date,
the Reorganized Debtors will have assigned the Litigation Trust Claims to the Litigation Trust.
The Reorganized Debtors will have the exclusive right, authority, and discretion to determine
and to initiate, file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or
litigate to judgment any Retained Causes of Action and to decline to do any of the foregoing
without the consent or approval of any third party or further notice to or action, order, or
approval of the Bankruptcy Court. .

G. Provisions for Treatment of Disputed Claims nr Asserted Administrative Expenses
Under the Plan

1. Objection to Claims; Prosecution of Disputed Claims

The Reorganized Debtors, or the Prepetition Administrative Agent (solely
with respect to Other Twenty-Day Claims) or the Producer Representative
(solely with respect to First Purchaser Producer Twenty-Day Claims and
Secured First Purchaser Producer Claims) or the Prepetition Lenders
(solely with respect to Causes of Action referred to in Section 10. l(b)(ii)),
will object to the allowance of Claims or Equity Interests filed with the
Bankruptcy Court with respect to which they dispute liability, priority,
and/or amount, provided, however, that the foregoing will not in any way
limit the ability or the right of die Litigation Trustee to assert, commence,
or prosecute any Cause of Action that is a Litigation Trust Claim against
any holder of such Claim. All objections, atiinnative defenses, and
counterclaims will be litigated to Find Order, provided, however, that
except as set forth in Section 10.1 of the Plan, the Reorganized Debtors
(within such parameters as may be established by the Board), or the
Prepetition Administrative Agent (solely with respect to Other Twenty~
Day Claims) or the Producer Representative (solely with respect to First
Purchaser Producer Twenty-Day Claims and Secured First Purchaser
Producer Claims) will have the authority to file, settle, compromise, or

a.
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withdraw any objections to Claims or Equity Interests, provided, further,
that the foregoing will not in any way limit the ability or the right of the
Litigation Trustee to assert, commence, or prosecute any Cause of Action
that is a Litigation Trust Claim against any holder of such Claim. Unless
otherwise ordered by the Bankruptcy Court, the Reorganized Debtors, or
the Prepetrition Administrative Agent (solely with respect to Other
Twenty-Day Claims) or the Producer Representative (solely with respect
to First Purchaser Producer Twenty-Day Claims and Secured First
Purchaser Producer Claims) or the Frepedtion Lenders (solely with respect
to Causes of Action referred to in Section 10.1 (b)(ii)), will file and serve
all objections to Claims as soon as practicable, but, in each instance, not
later than 180 days following the Confirmation Date or such later date as
may be approved by the Bankruptcy Court or 60 days in the case of the
Prepetition Lenders for Causes of Action referred to in Section l0.l(b)(ii).
All orders of the Bankruptcy Court regarding procedures to resolve certain
Claims or Administrative Expenses, including the Twenty~Day Claims,
that have been entered prior to the Effective Date will continue to govern
the resolution of such Claims and Administrative Expenses after the
Effective Date.

b. Notwithstanding anything to the contrary in Section 10.1(a):

(i) The P1-epetition Administrative Agent will have the authority to
file, settle, compromise, or withdraw any objections to Other
Twenty-Day Claims. With respect to any period airer the Effective
Date, the Prepetition Administrative Agent will be reimbursed
solely firm the net savings resulting from the successful
prosecution of such objections prior to the distribution of any
additional monies to the holders of the Secured Worldng Capital
Lender Claims under the Plan; provided that $1 million of Plan
Cash will be distributed to the Prepetition Administrative Agent on
the Effective Date and used to initially fund the Prepetition
Administrative Agent for purposes of this Section 10.I(b)(i).

(ii) Notwithstanding anything to the contiwy in the Plan, any
Prepetition Lender will, at its own expense, have the authority to
file, not later than 60 days following the Confirmation Date, a
Cause of Action against a Prepetition Lender with a Claim under a
Swap Contract (as defined in the Prepetition Credit Agreement) or
a holder of a Swap Claim solely to determine whether or not such
Swap Contract Claim qualifies as a Lender Swap Obligation under
the Prepetition Credit Agreement, and any such Cause of Action
vniil be settled, compromised or otherwise resolved or determined
pursuant to a Final Order of the Benkruptey Court. Any Cause of
Action described by this Section 10. l(b)(ii) will not constitute a
Released Action and is not subject to the release found in Section
20.11.
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2. No Distributions Pending Allowance

Notwithstanding any other provision in the Plan, if any portion of a Claim is a Disputed
Claim, no payment or distribution provided hereunder will be made on account of such Claim
unless and until such Disputed Claim becomes an Allowed Claim. Notwithstanding the '
foregoing, on the Effective Date, distributions will be made to each Prerpetition Lender in respect
of its Secured Working Capital Lender Claims that are not derived from Lender Swap
Obligations (as defined in the Prepetition Credit Agreement) based on a ratio where the
numerator is the amount of such Prepetition Lender's Secured Working Capital Lender Claims
and the denominator is the aggregate amount of all Secured Worldng Capital Lender Claims,
including any derived from Lender Swap Obligations (as defined in the Prepetition Credit
Agreement), regardless of whether any Claims with respect to Lender Swap Obligations (as
defined in the Prepetition Credit Agreement) are Disputed on the Effective Date. If a Claim with
respect to any Lender Swap Obligation (as defined in the Prepetition Credit Agreement) is not
Allowed on the Effective Date, distributions with respect to such Lender Swap Obligation (as
defined in the Prepetition Credit Agreement) will be held in reserve by the Disbursing Agent
until such Claim becomes Allowed or disallowed.

3. Estimation of Claims

Unless otherwise limited by an order of the Bankruptcy Court, the Reorganized Debtors,
or, the Producer Representative (solely with respect to PMI Purchaser Producer Twenty-Day
Claims and Secured First Purchaser Producer Claims), may at any time request that the
Bankruptcy Court estimate for final distribution purposes any contingent, unliquidated, or
Disputed Claim pursuant to section 50203) of the Bankruptcy Code, regardless of whether the
Debtors or the Reorganized Debtors previously objected to such Claim. The Banlmrptcy Court
will retain jurisdiction to consider any request to estimate any Claim at any time during litigation
concerning any objection to any Claim, including, without limitation, during the pendency of any
appeal relating to any such objection. Unless otherwise provided in an order of the Bankruptcy
Court, in the event that the Bankruptcy Court estimates any contingent, unliquidated, or Disputed
Claim, the estimated amount will constitute either the allowed amount of such Claim or a
maximum limitation on such Claim, as determined by the Bankruptcy Court; provided, however,
that if the estimate constitutes the maximum limitation on such Claim, the Debtors, the
Prepetition Administrative Agent, the Reorganized Debtors, or the Producer Representative, as
the case may be, may elect to pursue supplemental proceedings to object to any ultimate
allowance of such Claim, and, provided, further, that the foregoing is not intended to limit the
rights granted by section 502(j) of the Bankruptcy Code. All of the aforementioned Claims
objection, estimation, and resolution procedures are cumulative and not necessarily exclusive of
one another.

4. Payments and Distributions on Disputed Claims

Disputed Claims Reserve

From and atiex the Effective Date, and until such time as all Disputed Claims have been
compromised and settled or determined by Final Order, the Disbursing Agent or, as applicable,
the Producer Representative will reserve and hold in escrow for the benefit of each holder of a
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Disputed Claim and any dividends, gains, or income attributable thereto, in an amount equal to
distributions which would have been made to the holder of such Disputed Claim if it were an
Allowed Claim in an amount equal to the lesser of (i) the Disputed Claim Amount, (ii) the
amount in which the Disputed Claim will be estimated by the Bankruptcy Court pursuant to
section 502 of the Bankruptcy Code for purposes of allowance, which amount, unless otherwise
ordered by the Banlauptcy Court, will constitute and represent the maximum amount in which
such Claim ultimately may become an Allowed Claim, or (iii) such other amount as may be
agreed upon by the holder of such Disputed Claim and the Reorganized Debtors, or the
Prepetition Administrative Agent (solely with respect to OMer Twenty-Day Claims) or the
Producer Representative (solely with respect to First Purchaser Producer Twenty~Day Claims
and Seemed First Purchaser Producer Claims). Any Plan Currency reserved and held for the
benefit of a holder of a Disputed Claim will be treated as a payment and reduction on account of
such Disputed Claim for purposes of computing any additional amounts to be paid in Cash or
distributed in other Plan Currency in Me event the Disputed Claim ultimately becomes an
Allowed Claim. In the event that a Disputed Claim is not Allowed, in whole or in part, the
holders of Allowed Claims in the same Class as the holder of the Claim that is not Allowed will
receive their Pro Rata Share of any Plan Currency reserved on account of the Claim that is not
Allowed. Such Cash and any dividends, gains, or income paid on account of other Plan
Currency reserved for the benefit of holders of Disputed Claims will be either (x) held by the
Disbursing Agent in an interest-bearing account or (y) invested in interest~bearing obligations
issued by the United States Government and guaranteed by the United States Government, and
having (in either case) a maturity of not more than thirty (30) days, for the benefit of such
holders pending determination of their entitlement thereto under the terms of the Plan. No
payments or distributions will be made with respect to Adi or any portion of any Disputed Claim
pending the entire resolution thereof by Final Order.

Allowance of Disputed Claims

At such time as a Disputed Claim becomes, in whole or in part, an Allowed Claim, the
Disbursing Agent or as applicable, the Producer Representative will distribute to the holder
thereof the distributions, if any, to which such holder is then entitled under the Plan, together
with any interest which has accrued on the amount of Cash and any dividends or distributions
attributable to the Plan Currency so reserved (net of any expenses, including any taxes on the
escrow, relating thereto), but only to the extent that such 'interest is attributable to the amount of
the Allowed Claim. Such distribution, if any, will be made as soon as practicable after the date
that the order or judgment of the Bankruptcy Court allowing or disallowing such Disputed Claim
becomes a Find Order but in no event more than ninety (90) days thereafter;provided, however,
for matters affecting Disputed Claims that are First Purchaser Producer Twenty-Day Claims or
Secured First Purchaser Producer Claims, the Producer Representative may in its sole discretion
waive the requirement of a Final Order. The balance of any Cash previously reserved will be
included 'm Plan Cash and the balance of any Plan Currency previously reserved will be included
in future calculations of Plan Currency to holders of Allowed Claims 'm accordance with the
terms and provisions of the Plan. For the avoidance of doubt, any Cash released from reserves
for Administrative Expense Claims (other than amounts distributed to the Producer
Representative pursuant to Section 3.i(a) of the Plan), Professional Compensation and
Reimbursement Claims, Priority Non-Tax Claims or Priority Tax Claims will be paid to the

b.

t21



Prepetition Administrative Agent for distribution to holders of Allowed Secured Working
Capital Lender Claims.

Tax Treatment of Escrow

Subject to the receipt of contrary guidance from the IRS or a court of competent
jurisdiction (including the receipt by the Disbursing Agent of a private letter ruling requested by
the Disbursing Agent, or the receipt of an adverse determination by the IRS upon audit if not
contested by the Disbursing Agent, or a condition imposed by the IRS in connection with a
private letter ruling requested by the Debtor), the Disbursing Agent will (i) treat the escrow as
one or more discrete trusts (which may be composed of separate and independent shares) for
federal income tax purposes in accordance with the trust provisions of the Tax Code (Sections
641 et seq.) and (ii) to the extent permitted by applicable law, report consistent with the
foregoing for state and local income tax purposes. All holders fAllowed Claims will report, for
tax purposes, consistent with the foregoing.

d. Funding of Escrow's Tax Obligation

If the Disputed Claims Reserve created in accordance witl1 Section l0.4(a) of the Plan
has inst$cient funds to pay any applicable taxes imposed upon it or its assets, subject to the
odder provisions contained in the Plan, the Reorganized Debtors will advance to the escrow the
funds necessary to pay such taxes (a "Tax Advance"), with such Tax Advances repayable from
future amounts otherwise receivable by the escrow pursuant to Section 10.4 of the Plan or
otherwise. If and when a distribution is to be made from the escrow, the distribute will be
charged its pro rata portion of any outstanding Tax Advance (including accrued interest). If a
cash distribution is to be made to such distributed, the Disbursing Agent will be entitled to
withhold from such distributed's distribution the amount requireds pay such portion of the Tax
Advance (including accrued interest). If such Cash is insufficient to satisfy the respective
portion of the Tax Advance, the distributed will, as a condition to receiving such other assets,
pay in Cash to the Disbarsing Agent an amount equal to the unsatisfied portion of the Tax
Advance (including accrued interest). Failure to make such payment will entitle the Disbursing
Agent to reduce and permanently adjust the amounts that would otherwise be distributed to such
distributed to fairly compensate the Disputed Claims reserve created in accordance with
Section l 0.4{a) of the Plan for the unpaid portion of the Tax Advance (including accrued
interest).

H. Litigation Trust

On the Effective Date, the Debtors or the Reorganized Debtors, as the case may he, will
execute the Litigation Trust Agreement and take all other steps necessary to establish the
Litigation Trust in accordance with and pursuant to the terms of the Plan. See Section VII for a
more complete discussion of the Litigation Trust.

I. Provisions Regarding Distributions

1. Time and Manner of Distributions

Distributions under the Plan will be made as follows:

c.
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Initial Distributions of Cash

On or as soon as practicable after the Effective Date, the Disbursing Agent will distribute,
or cause to be distributed, (i) to the Producer Representative as provided in Section 3.1 of the
Plan on behalf of holders of Disputed and Allowed First Purchaser Producer Twenty-Day Claims
and Disputed and Allowed Secured First Purchaser Producer Claims, (ii) to the Disputed Claims
Reserve on behalf of holders of Disputed Claims, (iii) to each holder of Allowed Priority Non-
Tax Claims, Allowed Secured Tax Claims, and Allowed Secured Lender Claims, Allowed Other
Secured Claims and (iv) to each Settling Patty, such Creditor's share, if any, of Cash as
determined pursuant to the Plan.

Subsequent Distributions of Cash

On the first (let) Business Day that is after the close of two (2) full calendar quarters
following the date of the initial Effective Date distributions and, thereafter, on each first (let)
Business Day following the close of two (2) full calendar quarters, the Disbursing Agent will
distribute, or cause to be distributed, to the Disputed Claims Reserve on behalf of holders of
Disputed Claims, and to each holder of Allowed Priority Non-Tax Claims, Allowed Secured Tax
Claims, Allowed Seemed Lender Claims and Allowed Other SeCured Claims, an amount equal
to such Creditor's share of Cash as determined pursuant to the Plan, until such time as there is no
longer any potential Cash.

c. Distributions of New Common Stock and Warrants

Notwithstanding anything contained 'm the Plan to the contrary, commencing on or as
soon as practicable after the EtTeetive Date, the Disbursing Agent will commence distributions,
or cause to be distributed, to the Disputed Claims Reserve on behalf of holders of Disputed
Claims, and to each holder of Allowed Secured Lender Claims, Allowed Senior Notes Claims,
Allowed Lender Deficiency Claims, and Allowed General Unsecured Claims, an amount equal
to such Cleditor's share, if any, of New Common Stock and Warrants, as determined pursuant to
the Plan, and semi-annually thereafter until such time as there is no longer any potential New
Common Stock and Warrants to distribute, provided, however, that during the period of retention
of the New Common Stock and the Warrants, the Disbursing Agent will distribute, or cause to be
distributed, to the Disputed Claims Reserve on behalf of holders of Disputed Claims, and to each
holder of Allowed Secured Lender Claims, Allowed Senior Notes Claims, Allowed Lender
Deficiency Claims, and Allowed General Unsecured Claims, an amount equal to such Creditor's
share, if any, of dividends declared and distributed with respect to the New Common Stock and
the Warrants; and, provided. further. that until such time as all Disputed Claims have been
resolved by Final Order, in whole or in part, the Disbursing Agent will hold in reserve at least
one percent (1%) of the New Common Stock and the Warrants to be distributed in accordance
with Article IV of the Plan. The Class A New Common Stock and the Class B New Common
Stock will be identical in dl respects, except that the Class B New Common Stock will not be
eligible for trading on a national securities exchange or a national market system. The Class B
New Common Stock will convert automatically into Class A New Common Stock upon the
transfer of such stock to an Entity that is permitted to hold margin securities or at the request of
the holder.

b.
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d. Distributions of Second Lien Term Loan Interests

The Disbursing Agent will distribute to each holder of an Allowed Secured Lender Claim
evidence of such Creditor's Second Lien Tami Loan Interests as determined pursuant to
Article IV hereof.

Distributions of the Litigation Trust Interests

The Disbursing Agent will commence distributions, or cause to be distributed, to the
Disputed Claims Reserve on behalf of holders of Disputed Claims, and to each holder of
Allowed Senior Notes Claims, Allowed Lender Deficiency Claims, and Allowed General
Unsecured Claims, such Creditor's share, if any, of Litigation Trust interests as determined
pursuant to Article W of the Plan, and semi-annually thereafter until such time as there are no
longer any Litigation Trust interests to distribute. All Litigation Trust Interests will be deemed
to have been issued as of the Effective Date, whether or not held in reserve.

f_ Distributions from the Litigation Trust

The Litigation Trustee will pay all distributions to be made under the Litigation Trust to
the Preqpetition Administrative Agent to repay the Litigation Trust Funds to the holders of
Allowed Secured Worldng Capital Lender Claims andlor in respect of the Litigation Trust
Interests to the Disbursing Agent. Promptly after receipt of any such distribution (x) in respect
of the repayment of the Litigation Trust Funds, the Prepetition Administrative Agent will
distribute the same to the holders of Allowed Seemed Working Capital Lender Claims (or to the
Disputed Claims Reserve on behalf of holders of Disputed Claims that are Secured Worldng
Capital Lender Claims) and (y) in respect of distributions to holders of the Litigation Trust
Interests, the Disbursing Agent will distribute the same to the holders of the Litigation Trust
Interests, in each case in accordance with the Plan; provided, however, that any Prepetition
Lender or holder of a Swap Claim who did not vote to accept the Plan will not be entitled to
receive any distributions until it has executed a Contributing Lender Assignment,

2. Timeliness ofPayments

Any payments or distributions to be made pursuant to the Plan will be deemed to be made
timely if made within thirty (30) days etiftecr the dates specified in the Plan. Whenever any
distribution to be made unde1°  the Plan will be due on a day other than a Business Day, such
distribution will instead be made, without interest, on the immediately succeeding Business Day,
and will be deemed to have been made on the date due.

3. Distributions by the Disbursing Agent

Except as provided in Section l3.l(t) of the Plan, all distributions under the Plan will be
made by the Disbursing Agent. All distributions made to the holders of the Secured Lender
Claims will be paid by the Disbursing Agent to the Preqnetition Administrative Agent which will
make all distributions to the holders of the Secured Lender Claims. A11 distributions made to the
Producers (other than distributions with respect to Unsecured First Purchaser Producer Claims
which are provided for in Section 5.10 of the Plan) will be paid by the Disbursing Agent to the
Producer Representative who will make all distributions (other than distributions with respect to

e.
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Unsecured First Purchaser Producer Claims which are provided for in Section 5.10 of the Plan)
to the Producers. All distributions made to the holders of the Senior Notes Claims will be paid
by the Disbursing Agent to the Indenture Trustee which will make all distributions to the holders
of the Senior Notes Claims. The Disbmsing Agent and as applicable, the Producer
Representative will be deemed to hold all property to be distributed hereunder in trust for the
Persons entitled to receive the same. The Disbursing Agent and as applicable, the Producer
Representative will not hold an economic or beneficial interest in such property.

4. Manner of Payment under the Plan

Unless the Entity receiving a payment agrees otherwise, any payment in Cash to be made
by the Disbursing Agent will be made, at the election of the Disbursing Agent, by check drawn
on a domestic bank or by wire transfer from a domestic bank;provided, however, that no Cash
payments will be made to a holder of an Allowed Claim until such time as the amount payable
thereto is equal to or greater than Ten Dollars ($l0.00), provided, further, that all payments in
Cash to the Prepetition Administrative Agent will be made by wire transfer.

5. Delivery of Distributions

Subj act to the provisions of Bankruptcy Rule 9010, distributions and deliveries to holders
of Allowed Claims will be made at the address of such holders as set forth on the Schedules filed
with the Bankruptcy Court unless superseded by the address set forth on proofs of claim filed by
such holders, or at the last known address of such holders if no proof of claim is filed or if the
Debtors have been notified in writing of a change of address.

6. Fractional New Common Stock/ Warrants

No fractional shares of New Common Stock or Warrants will be issued. Fractional
shares ofNewv Common Stock and Warrants will be rounded to the next greater or next lower
number of shares in accordance with the following method: (a) fractions of one-half (I/2) or
greater will be rounded to the next higher whole number and (b) fractions of less than one» half
(I/2) will be rounded to the next lower whole number. The total nwnber of shares or interests of
New ComMon Stock and Warrants to be distributed to a Class hereunder 1i be adjusted as
necessary to account for the rounding provided for in Section 13.6 of the Plan.

7_ Undeliverable Distributions

Holding of Undeliverable Distributions

If any distribution to any holder is returned to the Reorganized Debtors or, as applicable,
the Prepetition Administrative Agent or the Producer Representative, as undeliverable, no further
distributions will be made to such holder unless and until the Reorganized Debtors or the
Prepetition Administrative Agent or the Producer Representative, as applicable, are nodtied, in
writing, of such holder's then-current address. Undeliverable distributions will remain in the
possession of the Reorganized Debtors until such time as a distribution becomes deliverable. A11
Entities ultimately receiving undeliverable Cash will not be entitled to any interest or other
accruals of any kind. Nothing contained in the Plan will require the Reorganized Debtors or, as
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applicable, the Prepetition Administrative Agent or the Producer Representative, to attempt to
locate any holder of an Allowed Claim.

b. Failure to Claim Undeliverable Distributions

Any holder of an Allowed Clam that does not assert its rights pursuant to the Plan to
receive a distribution within five (5) years from and after the Effective Date will have its
entitlement to such undeliverable distribution discharged and will be forever barred Bam
asserting any entitlement pursuant to the Plan against the Reorganized Debtors or, as applicable,
the Prepetition Administrative Agent or the Producer Representative, or their respective
property. In such case, any consideration held for distribution on account of such Claim will
revert to the Reorganized Debtors.

6: Time Bar to Cash Payments

Checks issued by the Disbursing Agent or, as applicable, die Prepetition Administrative
Agent or the Producer Representative, on account of Allowed Claims will be null and void if not
negotiated within 180 days from and after the date of issuance thereof Requests for re-issuance
of any check will be made directly to the Disbursing Agent or, as applicable, the Prepetition
Administrative Agent or the Producer Representative, by the holder of the Allowed Claim with
respect to which such check originally was issued. Any claim in respect of such a voided check
will be made on or before the later of (a) the fifth (5th) anniversary of the Effective Date or (b)
180 days after the date of issuance of such check, if such check represents a final distribution
hereunder on account of such Claim. After such date, all Claims in respect of voided checks will
be discharged and forever barred and the Disbursing Agent or the Producer Representative, as
applicable, will retain all monies related thereto.

9. Distributions after Effective Date

Distributions made after the Effective Date to holders of Claims that are not Allowed
Claims as of the Effective Date, but which later become Allowed Claims, will be deemed to have
been made in accordance with the terms and provisions of Section 13.1 of the Plan.

10. Setoffs

Other than with respect to Claims of the Prepetidoh Lenders, the Postpetition Financing
Claims, and the Senior Notes Claims (as to which any and all rights of setoff or iecouprnent have
been waived), the Reorganized Debtors may, pursuant to applicable non-bankruqzatcy law, set off
against any Allowed Claim and the distributions to be made pursuant to the Plan on account
thereof (before any distribution is made on account of such Claim), the claims, rights, and causes
of action of any nature the Debtors or the Reorganized Debtors may hold against the holder of
such Allowed Claim; provided, however, that neither the failure to effect such a setoff nor the
allowance of any Claim hereunder will constitute a waiver or release by the Debtors, the Debtors
in Possession, the Reorganized Debtors, or the Litigation Trustee of any such claims, rights, and
causes of action that the Debtors, the Debtors in Possession, or the Reorganized Debtors or the
Litigation Trustee may possess against such holder, and; provided, further, that, unless othe1'i)vise
provided by order of the Bankruptcy Court, nothing contained in the Plan is intended to limit the
ability of any Creditor to effectuate rights of setoff or recoupment preserved or permitted by the
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provisions of sections 553, 555, 556, 559, 560, or 563 of the Banklruptcy Code or pursuant to the
common law right of recoupment.

11. Allocation of Plan Distributions between Principal and Interest

To the extent that any Allowed Claim entitled to a distribution under the Plan is
comprised of indebtedness and accrued but unpaid interest thereon, such distribution will be
allocated first to the principal amount of the Claim (as determined for federal income tax
purposes) and then, to the extent the consideration exceeds the principal amount of the Claim, to
accrued but unpaid interest.

12. Record Date

On the Record Date, registers of the Senior Notes Indenture Trustee will be closed and
the Senior Notes Indenhzre Trustee vviil have no obligation to recognize any transfers of Claims
arising under or related to the Senior Notes Indenture occurring from and after the Record Date.
Distributions to holders of Senior Notes Claims administered by the Senior Notes Indenture
Trustee will be made by means of book-entry exchange through the facilities of the DTC in
accordance with the customary practices of the DTC, as and to the extent practicable. In
connection with such book~entry exchange, the Senior Notes Indenture Tnlstee will deliver
instructions to the DTC directing the DTC to effect distributions on a pro rata basis as provided
under the Plan with respect to Senior Notes Claims.

13. Senior Notes Indenture Trustee as Claim Holder

Consistent with Banicimptcy Rule 3003 (c), the Debtors will recognize the master proof of
claim (Claim No. 2614) filed by the Senior Notes Indenture Trustee in respect of the Senior
Notes Claims. Accordingly, any Proof of Claim tiled by a holder of a Senior Notes Claim may
be disallowed as duplicative of the Senior Notes Indenture Trustee master proof of claim,
without fiuther action or Bankruptcy Court order.

14. Limited Recoveries

Notwithstanding anything contained in the Plan to the contrary, in the event that the sum
of distributions firm Plan Currency, including distributions from Litigation Trust Interests and
distributions under the Canadian Plans, are equal to or in excess of one hundred percent (l00%)
of any holder's Allowed Claim, then distributions firm the Litigation Trust to be distributed to
such holder in excess of such one hundred percent (l00%) will be deemed redistributed to
holders of Litigation Trust Interests for and on behalf of holders of other Litigation Tum
interests and accordingly will be distributed in accordance with the provisions of the documents,
instruments and agreements governing such Litigation Trust interests and the Bankrlruptcy Code.

J. Treatment of Exeeutory Contracts and Expired Leases

1. Assumption or Rejection of Executors Contracts and Unexpired Leases.

Pursuant to sections 365(a) and } l23(b)(2) of the Bankruptcy Code, all executors
contracts and unexpired leases that exist between the Debtors and any Person or Entity will be
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deemed rejected by the Debtors, as of the Effective Date, except for any executors contract or
unexpired lease (i) that has been assumed pursuant to an order of the Bankruptcy Court entered
prior to the Effective Date and for which the motion was filed prior to the Confirmation Date,
(ii) as to which a motion for approved of the assumption of such executors contract or unexpired
tease has been filed and served prior to the Confirmation Date, or (iii) that is specifically
designated as a contract or lease to be assumed on Schedule 1(A) (executors contracts) or
Schedule 1(B) (unexpired leases), which Schedules will be contained in the Plan Supplement;
provided, however, that the Debtors reserve the right, on or prior to die Confinnation.Date, to
amend Schedules 1(A) and 1(B) to delete any executors contract or unexpired lease therefrom or
add any executors contract or unexpired lease thereto, in which event such executors contrect(s)
or unexpired le8se(s) will be deemed to be, as applicable, assumed or rejected. The Debtors will
provide notice of any amendments to Schedules 1(A) and ]{B) to the parties to the executors
contracts and unexpired leases affected thereby. The listing of a document on Schedule 1(A] or
1(B) will not constitute an admission by the Debtors that such document is an executors contract
or an unexpired lease or that the Debtors have any liability thereunder.

2.
Leases

Approval of Assumption or Rejection of Executors Contracts and Unexpired

Entry of the Confirmation Order will, subject to and upon the occurrence of the Effective
Date, constitute (i) the approval, pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy
Code, of the rejection of the executors contracts and unexpired leases rejected pursuant to
Section 16.1 of the Plan, (ii) the extension of time, pursuant to section 365(d)(4) of the
Bankruptcy Code, within which the Debtors may assume, assume and assign, or reject the
unexpired leases specified in Section 16.1 of the Plan through the date of entry of an order
approving the assumption, assumption and assignment, or rejection of such unexpired leases, and
(iii) the approval, pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy Code, of the
assumption of the executors contracts and unexpired leases assumed pursuant to Section 16.1 of
the Plan.

3. Inclusiveness

Unless otherwise specified on Schedules 1(A) and 1(B), each executors contract and
unexpired lease listed or to be listed on Schedules 1(A) and 1(B) will include modifications,
amendments, supplements, restatements, or other agreements made directly or 'indirectly by any
agreement, instrt.ut1ez1t, or other document that in any manner affects such executors contract or
unexpired lease, without regard to whether such agreement, instrument, or other document is
listed on Schedules l(A) and l(B).

4. Cure of Defaults for Assumed Executors Contracts and Unexpired Leases

Except as may otherwise be agreed to by the parties, within thirty days after the Effective
Date, the Reorganized Debtors will cure any and all undisputed defaults under any executors
contract or unexpired lease assumed by the Debtors pursuant to the Plan, in accordance with
section 365(b) of the Bankiruptcy Code. All disputed defaults that are required to be cured will
be cured either within thirty days of the entry of a Final Order determining the amount, if any, of
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the Reorganized Debtors' liability with respect thereto, or as otherwise may be agreed to by the
parties.

5. Bar Date for Filing Proofs of Claim Relating to Executors Contracts and
Unexpired Leases Rejected Pursuant to the Plan

Claims arising out of the rejection of an executors contract or unexpired lease pursuant to
Section 16.1 of the Plan must be filed with the Bankruptcy Court and sewed upon the Debtors
(or, on and after the Effective Date, Reorganized Debtors) no later than 30 days alter the later of
(i) notice of entry of an order approving the rejection of such executors Gontract or unexpired
lease, (ii) node of entry of the Coniinnation Order, and (iii) notice of an amendment to
Schedule l(A) or 1(B). All such Claims not filed within such time will be forever barred from
assertion against the Debtors and their estates or the Reorganized Debtors and their property.

6. Insurance Policies

Notwithstanding anything contained in the Plan to the contrary, unless subject to a
motion for approval or rejection that has been filed and served prior to the Continuation Date, all
of the Debtors' insurance policies and any agreements, documents or instruments relating
thereto, will be treated as executors contracts under the Plan and will be assumed pursuant to the
Plan, effective as of the Effective Date. Nothing contained in Section 16.6 of tote Plan will
constitute or be deemed a waiver of any Cause of Action that the Debtors may hold against any
Entity, including, without limitation, the insurer, under any of the Debtors' insurance policies.

K. Conditions Precedent to Effective Date of the Plan

I. Conditions Precedent to Effective Date of the Plan

The occurrence of the Effective Date and the substantial conn ation of the Plan axe
subject to satisfaction of the following conditions precedent:

a. Entry of the Confirmation Order

The Clerk of the Bankruptcy Court will have entered the Confirmation Order in form and
substance acceptable to the Debtors, the Lender Steering Committee, and the Creditors'
Committee and the effectiveness of which will not have been stayed ten days following the entry
thereof.

Producers' Settlement Payments

The sum of (A) the total payments with respect tn the First Purchaser Producer Twenty-
Day Claims plus (B) the total payinerits with respect to the Secured First Purchaser Producer
Claims (including payments pursuant to Sections 3.1(c)(i), (ii), (iii) and (iv) of the Plan) will not
exceed $172.5 million in the aggregate. The sum of (A) the total payments with respect to the
Other Twenty-Day Claims paid by the Debtors to the Settling Parties under the Other Twenty-
Day Claims Settlement, or otherwise, (B) the total reserve funded by the Debtors with
respect to Other Twenty-Day Claims held by Non-.Settlirig Parties will not exceed $154 million
in the aggregate. The sum of (A) the amount of the total payments referred to in Section

b.
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18.3 (c)(i) of ttze Plan lus (B) the amount of the total payments and reserved referred to in
Section 18.1(c)(ii) of the Plan plus (C) the payment with respect to the Alon Claim will not
exceed $337 million 'm the aggregate.

Producer State~Specific Adversary Proceedings

The Producer Plaintiffs will have voluntarily dismissed wide prejudice the Producer
State-Specific Adversary Proceedings with respect to the Debtors, the Prepetition Administrative
Agent and the Prepetition Lenders by no later than the Effective Date. The parties to the
Producer State-Specific Adversary Proceedings M11 have filed papers, in a ism acceptable to
the Debtors and the Prepetition Administrative Agent, voluntarily dismissing with prejudice the
Third Circuit Appeals by no later than the Effective Date. Each of the Producers named as
plaintiffs in the Producer State-Specific Adversary Proceedings will have voluntarily dismissed
with prejudice the Other Proceedings to which it is a party with respect to the Debtors, the
Prepetition Administrative Agent and the Prepetition Lenders and/or their affiliates, as
applicable, by no later than the Effective Date.

d. Twenty-Day Claims

The Debtors and the Prepetition Administrative Agent will have voluntarily ciismissed
with prejudice as] fact-based objections to First Purchaser Producer Twenty-Day Claims by no

later than the Effective Date of the Plan;provided, however, that the Producers' Committee or
the Producer Representative is permitted to pursue the disputes regarding certain First Purchaser
Producer Twenty-Illay Claims that were set forth in the Notices filed by the Debtors on July 17,
2009.

Other Producer-Related Litigation

Other than the legal and fact-based objections to the Other Twenty-Day Claims held by
any Non-Settling Parties, all Producer-related litigation commenced in the Bankruptcy Court and
to which the Debtors or the Prepetition Administrative Agent are currently parties will have been
voluntarily dismissed with prejudice as to the Debtors, the Prepetition Administrative Agent, and
the Prepetition Lenders.

f. Release of Restricted Cash

The Clerk of the Bankruptcy Court will have entered an order, in form and substance
acceptable to counsel for the Prepetition Administrative Agent and counsel for the Producers'
Committee, authorizing the release from escrow of the Restricted Cash for use to fund the Plan.

Execution of Documents; Other Actions

All other actions and documents necessary to implement the Plan will have been effected
or executed and will be reasonably acceptable to the Lender Steering Committee and the
Creditors' Committee.

c.

e.

g.
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Consents Obtained

The Debtors will have received all authorizations, consents, regulatory approvals, rulings,
letters, no-action letters, opinions, or documents that axe necessary to implement the Plan and
Thai are required by law, regulation, or order.

i. Exit Facility

An Exit Facility, the terms and conditions of which will be reasonably satisfactory to the
Debtors, the Lender Steering Committee, and the Creditors' Committee, will have been
provided.

j- Approval and Consummation of the Certain Canadian Plans

The SemCAMS ULC Plan and the SemCanada Nova Scotia Plan will have been
approved and consummated concurrently with the effectiveness at" the Plan and the aggregate
amount of Canadian Distributions made on or prior to the Effective Date will have been no less
than $160 million.

k. Litigation Trust

The Litigation Trust Agreement will have been executed and all steps necessary to
establish the Litigation Trust in accerdanoe with and pursuant to the terms of the Plan will have
occurred in a manner reasonably satisfactory to the Lender Steering Committee and the
Creditors' Committee.

New Securities

The New Common Stock and Warrants will have been authorized in the amounts set
forth in the Plan and on rems reasonably satisfactory to the Lender Steering Committee and the
Creditors' Committee.

2. Failure of Conditions Precedent

In the event that one or more of the conditions specified in Section 18.1 of the Plan have
not occurred or have been waived as permitted by Section 18.3 of the Plan on or before
November 15, 2009, (i) the Coniinnation Order will be vacated, (ii) no distributions under the
Plan will be made, (iii) the Debtors and all holders of Claims and Equity Interests will be
restored to the statusM ante as of the day immediately preceding the Confirmation Date as
though the Confirmation Date never occurred, and (iv) the Debtors' obligations with respect to
Claims and Equity Interests will remain unchanged and nothing contained in the Plan will
constitute or be deemed to be a waiver or release of any Claims or Equity Interests by or against
the Debtors or any other person or to prejudice in any manner the rights of the Debtors or any
person in any further proceedings involving the Debtors. For the avoidance of doubt, and
notwithstanding anything in this Disclosure Statement or the Plan to the contrary, if the Plan is
not oonflNmed or does not become effective, nothing in this Disclosure Statement or the Plan will
be construed as a waiver of any rights or Claims of the Debtors, the Lender Steering Committee,
the Creditors' Committee, the Producers' Committee or the Producer Plaintiffs.

h.

1.
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3. Waiver of Conditions Precedent

The Debtors, subject to receipt of consent of the Lender Steering Committee and the
Creditors' Committee, which consent will not be unreasonably Mthheld, and to the extent not
prohibited by applicable law, may waive one or more of the conditions precedent to effectiveness
of the Plan set forth in Section 18.1 of the Plan.

L. Effect of Confirmation

1. Title to and Vesting of Assets

On the Effective Date, pursuant to sections ll4l(b) and (c) of the Bankruptcy Code, all
property of the estates of the Debtors will vest in the Reorganized Debtors or the Litigation
Trust, as the case may be, free and clear of all Claims, Liens, encumbrances, and other interests,
except as provided 'm the Plan, and the Confirmation Order will be a judicial determination of
discharge of the liabilities of theDebtors and the Debtors in Possession except as provided in the
Plan. From and after the Effective Date, the Reorganized Debtors may operate their businesses
and may use, acquire, and dispose of property free and clear of any restrictions of the Bankruptcy
Code or the Bankruptcy Rules and in all respects as if there were no pending cases under any
chapter or provision of the Bankruptcy Code, except as provided in the Plan.

2. Discharge of Claims and Termination of Equity Interests

Except as otherwise provided in die Plan or in the Confirmation Order, the rights
afforded in the Plan and the payments and distributions to be made under the Plan will be in
exchange for and in complete satisfaction and discharge of all existing debts and Cid ms other
than the SemCanada Ene4y Cl8m, and will terminate all Equity Interests, of any kind, nature,
or description whatsoever, including any interest accrued on such Claims lion and after the
Petition Date, against or in the Debtors or any of their assets or properties to the fullest extent
permitted by section 1141 of the Banklmptcy Code. Except as provided in the Plan, on the
Effective Date, all existing Claims against the Debtors other than the SemCanada Energy Claim
and Equity Interests in the Debtors, will be, and will be deemed to be satisfied and discharged,
and an holders of Claims other than the SemCanada Energy Claim and Equity Interests will be
precluded and enjoined from asserting against the Reorganized Debtors or the Litigation Trust,
or any of their respective assets or properties, any other or fondler Claim or Equity Interest based
upon any act or omission, transaction, or other activity of any kind or nature that occurred prior
to the Effective Date, whether or not such holder has filed a proof of Claim or proof of Equity
Interest.

3. Discharge of Debtors

Upon the Effective Date and in consideration of the Distributions to be made under the
Plan, except as otherwise expressly provided in the Plan, the Debtor will be discharged of ail
Claims, Equity interests, rights and liabilities that arose prior to the Effective Date, the fullest
extent permitted by section 1141 of the Bankruptcy Code, of and from any and all Claims, other
than the Sernflanada Energy Claim. Upon the Effective Date, all Persons and Entities will be
forever precluded and enjoined, pursuant to section 524 of the BaMruptcy Code from asserting
against the Debtors, the Debtors 'm Possession, the Litigation Trust, or their respective successors
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or assigns, including, without limitation, the Reorganized Debtors, the Litigation Trust, or their
respective asset properties or interests in property, any discharged Claim or Equity Interest in the
Debtors, any other or further Claims, other than the SemCanada Energy Claim, based upon any
act or omission, transaction, or other activity of any kind or nature that occurred prior to the
Confirmation Date, whether or not the facts or legal bases therefore were known or existed prior
to the Coniirrrzation Date regardless of whether a proof of Claim or Equity Interest was filed,
whether the holder thereof voted to accept or reject the Plan, or whether the Claim or Equity
Interest is an Allowed Claim or an Allowed Equity interest.

4. Injunction on Claims

Except as otherwise expressly provided in the Plan, the Confirmation Order, or such
other order of the Bankruptcy Court that may be applicable, all Persons or Entities who have
held, hold, or may hold Claims or other debt or liability that is discharged or Equity Interests or
other right of equity interest that is discharged pursuant to the Plan are permanently enjoined,
from and after the Effective Date, from (a) commencing or continuing in any manner any action
or other proceeding of any kind on any such Claim or other debt or liability or Equity Interest or
other right of equity interest that is terminated or cancelled pursuant to the Plan against the
Debtors, the Debtors in Possession, or the Reorganized Debtors, the Debtors' estates, or
properties or interests in properties of the Debtors, die Reorganized Debtors, the Disbursing
Agent, the Prepetition Administrative Agent, the Producer Representative or the Litigation Trust,
(b) the enforcement, attachment, collection, or recovery by any manner or means of any
judgment, award, decree, or order against the Debtors, the Debtors in Possession, or the
Reorganized Debtors, the Debtors' estates or properties, the Disbursing Agent, the Prepetition
Administrative Agent, the Producer Representative, the Litigation Trust, or interests in properties
of the Debtors, the Debtors in Possession, or the Reorganized Debtors, or the Litigation Trust, (c)
creating, perfecting, or enforcing any encumbrance of any kind against the Debtors, the Debtors
in Possession, or the Reorganized Debtors, the Debtors' estates or properties, the Disbursing
Agent, the Prepetition Administrative Agent, the Producer Representative, the Litigation Trust,
or interests in properties of the Debtors, the Debtors in Possession, or the Reorganized Debtors,
or the Litigation Trust, (d) except to the extent provided, pernnitted, or preserved by sections 553,
555, 556, 559, 560 or 561 of the Bankruptcy Code or pursuant to the common law right of
recoupment, asserting any right of setoff, subrogation, or recoupment of any Ind against any
obligation due from the Debtors, the Debtors in Possession, or the Reorganized Debtors, the
Debtors' estates or properties, the Disbursing Agent, the Prepetition Administrative Agent, the
Producer Representative, the Litigation Trust, or interests in properties of the Debtors, the
Debtors in Possession, the Reorganized Debtors, or the Litigation Trust with respect to any such
Claim or other debt or liability that is discharged or Equity Interest or other right of equity
interest that is terminated or cancelled pursuant to the Plan, and (e) taking any actions to interfere
with the implementation or consummation of the Plan, provided, however, that such injunction
will not preclude the United States of America, any State, or any of their respective police or
regulatory agencies tim enforcing their police or regulatory powers; and, provided, further, that
except in connection with a properly tiled proof of claim, the foregoing proviso does not permit
the United States of America, any state, or any of their respective police or regulatory agencies
from obtaining any monetary recovery from the Debtors, the Debtors in Possession, or the
Reorganized Debtors, or their respective property or interests in property with respect to any
such Claim or other debt or liability that is discharged or Equity Interest or other right of eqtNty
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interest that is terminated or cancelled pursuant to the Plan, including, without limitation,any .
monetary claim or penalty in fln'tltlerance of a police or regulatory power. Such injunction will
extend to all successors of the Debtors and Debtors in Possession, including the Litigation Trust,
the Creditors' Committee and its respective members, the Producers' Committee and its
respective members, the Lender Steering Committee and its respective members, the Prepetition
Administrative Agent, the Post petition Administrative Agent, the Disbursing Agent, the
Producer Representative and the respective properties and interests in property of all of the
foregoing, provided, however, that such injunction will not extend to or protect members of the
Creditors' Coimnittee, the Producers' Committee, and the Lender Steering Committee, and their
respective properties and interests in property for actions based upon acts outside the scope of
service on the Creditors' Committee, the Producers' Committee, or the Lender Steering
Committee, and is not intended,nor wi l l it be construed, to extend to the assertion, the
commencement, or the prosecution of any claim or cause of action against any present or former
member of the Creditors' Committee, Producers' Committee, or the Lender Steering Committee,
and their respective properties and interests in property arising lion or relating to such member's
pre-Petition Date acts or omissions or any current or former directors, officers, professionals,
agents, financial advisors, underwriters, lenders, members of the Management Committee or
auditors relating to acts or omissions occurring prior to the Petition Date.

5. Term of Existing Injunctions or Stays

Unless othewvise provided in the Plan, the Confirmation Order, or a separate order of the
Bankruptcy Court, all injunctions or stays arising under or entered during the Chapter ll Cases
pursuant to sections 165 or 362 of the Bankruptcy Code, or otherwise, and in existence on the
Confirmation Date, will remain in full force and effect until the later of the Effective Date and
the date indicated in such applicable order.

6, Exculpation

None of the Debtors, the Reorganized Debtors, the Lender Steering Committee and its
members, the Prepetition Administrative Agent, the Postpetition Administrative Agent, the
Creditors' Committee and its members, the Producers' Committee and its members, the
Examiner (other than those functions defined by the Investigative Order), the Litigation Trustee,
the Disbursing Agent, the Producer Representative and any of their respective directors, officers,
employees, members, attorneys, consultants, advisors, and agents (but solely in their capacities
as such), will have or incur any liability to any holder of a Claim or Equity Interest of any other
Entity for any act taken or omitted to be takenin connection with, related to, or arising out of the
Chapter 11 Cases, the formulation, preparation, dissemination, implementation, couiirmation,
approval, or administration of the Plan or any compromises or settlements contained therein, the
Disclosure Statement related thereto, the property to be distributed under the Plan, or any
contract, instrument, release, or other agreement or document provided for or contemplated in
connection with the conn ation of the transactions set forth in the Plan; provided, however,
that the foregoing provisions of Section 20.6 of the Plan will not affect the liability of (a) any
Entity that otherwise would result firm any such act or omission to the extent that such act or
omission is determined in a Final Order to have constituted gross negligence or willful .
misconduct, including, without limitation, fraud and criminal misconduct, (b) the professionals
of the Debtors, the Reorganized Debtors, the Lender Steering Committee, the Creditors'
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Committee, the Producers' Committee, the Examiner, the Litigation Trustee, the Disbursing
Agent or the Producer Representative to their respective clients pursuant to applicable codes of
professional conduct, (c) any of such Persons with respect to any act or omission prior to the
Petition Date, except as otherwise expressly set forth elsewhere in the Plan or (d) any Entity with
respect to their obligations pursuant to the Plan. Any of the foregoing parties in all respects will
be entitled to rely upon the advice of counsel with respect to their duties and responsibilities
under the Plan.

7_ Preservation at' Causes of Action I Reservation of Rights

Except with respect to Released Actions, nothing contained in the Plan or the
Continuation Order will be deemed to be a waiver, release, or the relinquishment of any rights or
Causes of Action that the Debtors, the Reorganized Debtors, or the Litigation Trust may have or
which the Reorganized Debtors or the Litigation Trust may choose to assert on behalf of their
respective estates under any provision of the Bankruptcy Code or any applicable nonbanlamptcy
law, including, without limitation, (i) any and all Claims against any Person or Entity, to the
extent such Person or Entity asserts a crossclaim, counterclaim, ardor Claim for setoff which
seeks atiinnative relief against the Debtors, the Reorganized Debtors, their officers, directors, or
representatives, (ii) the turnover of any property of the Debtors' estates, and (iii) Causes of
Action against currentor fanner directors, officers, professionals, agents, financial advisors,
underwriters, lenders, members of theManagement Committee, or auditors relating to acts or
omissions occurring prior to the Petition Date.

Except with respect to Released Actions, nothing contained 'm the Plan or the
Confirmation Order will be deemed to be a waiver, release, or relinquishment of any Cause of
Action, right of setoft§ or other legal or equitable defense which the Debtors had immediately
prior to the Petition Date, against or with respect to any Claim left unimpaired by the Plan. The
Reolganized Debtors or the Litigation Trust, as the case may be, will have, retain, reserve, and
be entitled to assert all such Claims, Causes of Action, rights of setoff, and other legal or
equitable defenses which they had immediately prior to the Petition Date fully as if the
Chapter ll Cases had not been commenced or the Litigation Trust Claims had not been
transferred to the Litigation Trust in accordance with the Plan, and all of the Reorganized
Debtors' legal and equitable rights respecting any Claim left unimpaired by the Plan may be
asserted after the Confirmation Date to the same extent as if the Chapter ll Cases had not been
commenced.

8. Injunction on Causes of Action

Except as provided in the Plan, as of the Effective Date, all non~Debtor entities are
pennanendy enjoined from commencing or continuing in any manner, any Causes of Action,
whether directly, derivatively, on account of or respecting any debt or Cause of Action of the
Debtors, the Debtors in Possession, or the Reorganized Debtors which the Debtors, the Debtors
in Possession, the Reorganized Debtors, or the Litigation Trust, as the case may be, retain sole
and exclusive authority to pursue in accordance with Section 10.1 of the Plan or which has been
released pursuant to the Plan, including, without limitation, pursuant to Sections 20.9, 20.10,
20.11, 20. 12, 20.13 or 20.14 of the Plan and the Confirmation Order will provide for such
injunctions.
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9. Limited Release of Officers and Employees

No claims of the Debtors' estates against their present and former officers, Management
Committee members, employees, consultants, and agents and arising from or relating to the
period prior to the Petition Date are released by the Plan. As of the Effective Date, the Debtors
and the Debtors in Possession will be deemed to have waived and released its officers,
employees, consultants, and agents who were officers, employees, consultants, or agents,
respectively, at any dine during the Chapter 11 Cases, from any and all claims of the Debtors'
estates arising 'firm or relating to the period from and after the Petition Dale,provided, however,
that, except as otherwise provided by prior or subsequent Final Order of the Bankruptcy Court,
this provision will not operate as a waiver or release of (a) any Person (i) named or subsequently
named as a defendant 'm any action commenced by or on behalf of the Debtors in Possession,
including any actions prosecuted by the Creditors' Committee and the Prepetition Administrative
Agent on behalf of the Prepetition Lenders or any Litigation Trust Claim prosecuted by the
Litigation Trust, (ii) identified or subsequently identified in a report by the Examiner as having
engaged in acts of dishonemy or willful misconduct detrimental to the interests of the Debtors, or
(iii) adjudicated or subsequently adjudicated by a court of competent jurisdiction to have
engaged in acts of dishonesty or MilN11 misconduct detrimental to the interests of the Debtors or
(b) any claim (i) with respect to any loan, advance, or similar payment by the Debtors to any
such Person, (ii) with respect to any contractual obligation owed by such Person to the Debtors,
(iii) relating to such Person's lowing fraud, or (iv) to the extent based upon or attributable to
such Person gaining in fact a personal profit to which such Person was not legally entitled, and,
provided, further, that the foregoing is not intended, nor will it be construed, to release any of the
Debtors' claims that may exist against the Debtors' directors and officers liability insurance.

10. Releases by the Debtors

On the Effective Date, effective as of the Confirmation Date, to the fullest extent
permissible under applicable law, for consideration received, the sufficiency of which is hereby
acknowledged, theDebtors will release and be permanently enjoined i3'om any prosecution or
attempted prosecution of the Released Actions,provided, however, that the foregoing will not
operate as a waiver of or release from any Causes of Action filed as of the Effective Date against
any Prepetition Lender with a Claim under a Swap Contract (as defined in the Prepetition Credit
Agreement) or a holder of a Swap Claim solely to determine whether or not such Swap Contract
Claim qualifies as a Lender Swap Obligation under the Prepetition Credit Agreement. Solely for
purposes of the definition of Released Actions, "Prepetition Lenders" and "holders of Swap
Claims" will be limited to those Entities who were Prepetition Lenders and/or holders of Swap
Claims at 5:00 p.m., Easter Daylight Time, on May 14, 2009.

11. Releases by Holders of Claims and Equity Interests

On the Effective Date, effective as of the Coniinnation Date, to the fullest extent
permissible under applicable law, each Person who votes to accept the Plan, any Person who
receives a distribution under the Plan and each Settling Party will be deemed to (i) consensually
forever release and be permanently enjoined from any prosecution or attempted prosecution of
any Released Actions which such Person has or may have against (A) the Prepetition Lenders or
holders of Swap Claims (excluding J. Aron, Bank of Oklahoma and their respective atiiliates),
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the Prepetition Administrative Agent, the Postpetition Administrative Agent, and the Postpetition
Lenders under the Postpetition Financing Agreement or (B) the Catsimatidis Group and (ii) agree
not to aid, assist, support, or otherwise participate with any other party in prosecuting Twenty-
Day Claims against the Debtors, the Reorganized Debtors, the Prepetition Administrative Agent
and/QI the Prepetition Lenders (excluding J. Aron and its atliliates) or to take any positions
contrary to the Debtors, the Reorganized Debtors, the Prepetition Administrative Agent and/or
the Prepetition Lenders (excluding J. Aron and its affiliates). Solely for purposes of the
definition of Released Actions, "Prepetition Lenders" and "holders of Swap Claims" will be
limited to those Entities who were Prepetition Lenders and/or holders of Swap Claims at 5:00
pm., Easter Daylight Time, on May 14, 2009.

12. Releases by Members of Creditors' Committee

On the Effective Date, effective as of the Confirmation Date, to the fttliest extent
pennissibie under applicable law, the members of the Creditors' Committee, in their individual
capacities as such, will be deemed to consensually forever release and be permanently enjoined
from any prosecution or attempted prosecution of any Released Actions which such Person has
or may have had against (i) the Prepetition Lenders or holders of Swap Claims (excluding J.
Aron, Bank of Oklahoma and their respective affiliates), the Prepetition AdMinistrative Agent,
the Postpetition Administrative Agent, and the Postpetition Lenders under the Postpetition
Financing Agreement or (ii) the Catsimatidis Settling Parties.

13. Releases by Members of Producers' Committee

On the Effective Date, effective as of the Confirmation Date, to the fullest extent
permissible under applicable law, the members of the Producers' Committee, in their individual
capacity as such, will be deemed to consensually forever release and be permanently enjoined
from any prosecution or attempted prosecution of any Released Actions which such Person has
or may have had against the Prepetition Lenders or holders of Swap Claims (excluding J. Aron
and its affiliates), the Prepetition Administrative Agent, the Postpetition Administrative Agent,
and the Postpetition Lenders under the Postpetition Financing Agreement. For the avoidance of
doubt, this release will not atilect, prejudice, or release any claims of a Producer with respect to
any Claims or Causes of Action relating to or with respect to any parties other than the
Prepetition Lenders or holders of Swap Clams (excluding J. Aron end its affiliates), the
Ptepetition Administrative Agent, the Postpetition Administrative Agent, and the Postpetition
Lenders under the Postpetition Financing Agreement

14. Release of Guarantors

The Plan will operate as a Full release of all Entities (regardless of whether such Entities
are Debtors) that are Guarantors (as such term is defined in the Prepetition Credit Agreement)
other than an Entity in the SemCanada Group or Guarantors (as such tern is defined in the
Senior Notes Indenture) other than an Entity in the SemCanada Group from any liability arising
out of or relating to the Prepetition Credit Agreement and the Senior Notes Indenture,
respectively.
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m. Modification, Revocation or Withdrawal of the Plan

1. Modification of the Plan

The Debtors reserve the right, in accordance with the Bankruptcy Code and the
Bankruptcy Rules, to amend or modify the Plan, the Plan Supplement, or any exhibits to the Plan
at any time prior to entry of the Confirmation Order, including, without limitation, to exclude
one or more Debtors from the Plan, provided, however, that any such amendments or
modifications will be subject to the consent of each of Me Lender Steering Committee, the
Creditors' Committee and the Producers' Committee, which consents will not be unreasonably
withheld. The Debtors are evaluating, in consultation with the Lender Steering Committee and
the Creditors' Committee, whether certain Debtors (such as Eaglwing, LP.) should be removed
from the Plan and possibly converted to liquidation cases under Chapter 7 ofdae Bankruptcy
Code. Upon entry of the Confirmation Order, the Debtors may, upon order of the Banloruptcy
Court, amend or modify the Plan, i11 accordance with section l 127(b) of the Bankruptcy Code,
including, without limitation, to exclude one or' mole Debtors from the Plan, or remedy any
defect or omission or reconcile any inconsistency in the Plan in such manner as may be
necessary to carry out the purpose and intent of the Plan, provided, however, that any such
amendments or modifications will be reasonably acceptable in form and substance to the Lender
Steering Committee, the Creditors' Committee and the Producers' Cormnittee. A holder of a
Claim that has adopted the Plan will be deemed to have accepted the Plan as modified if the
proposed modification does not materially and adversely change the treatment of the Claim of
such holder.

2. Revocation or Withdrawal of the Plan

a. The Plan may be revoked or withdrawn prior to the Confirmation Date by
the Debtors, provided, however, that the Lender Steering Committee and the Creditors'
Committee consent.

b. If the Plan is revoked or withdrawn prior to the Confirmation Date, or if
the Plan does not become effective for any reason whatsoever, the Plan will be deemed null and
void. In such event, nothing contained herein or in the Plan will be deemed to constitute a
waiver or release of any claims by the Debtors or any other Entity or to prejudice in any manner
the rights of the Debtors or any other Entity in any further proceedings involving the Debtors.

N. Miscellaneous Provisions

1. Dissolution of Creditors' Committee and Producers' Committee

On the Effective Date, the Creditors' Committee and the Producers' Committee will be
dissolved and the members thereof and the professionals retained by the Creditors' Committee
and the Producers' Committee in accordance with section 1103 of the Bankruptcy Code will be
released and discharged from their respective fiduciary obligations, provided, however, that the
Creditors' Committee will not be dissolved for the following limited purposes: (i) seeking
approval of any application of Professional Compensation and Reimbursement Claim; (ii)
objecting to any application of a Professional Compensation and Reimbursement Claim; and (iii)
any appeals of the Confirmation Order, provided, iilrther, that the Producers' Committee will not
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be dissolved for the limited purpose of prosecuting any application of a Professional
Compensation and Reimbursement Claim submitted by the Producers' Committee. All
reasonable fees and expenses of members of the Lender Steering Committee, the reasonable fees
and expenses of the Prepetition Administrative Agent's professionals for post-Effective Date
activities referred to in clauses (i), (ii) and (iii) of the preceding sentence, the reasonable fees and
expenses of members of the Creditors' Committee, the reasonable fees and expenses of the
Creditors' Cc-mmittee's professionals for post-Effective Date activities authorized under Section
17.1 of the Plan and the reasonable fees and expenses of the Producers' Committee's
professionals for post-Effective Date activities authorized under Section 17.1 of the Plan will be
paid without httther Balnlouptcy Court approval upon the submission of invoices to the .
Reorganized Debtors. Following the Effective Date, none of the Creditors' Comlnittee's
professionals will be precluded from representing any Entity acting for the Litigation Trust or
other Entities created by the Plan, including, without limitation, the Litigation Trustee or the
Litigation Trust.

2. Plan Supplement

The Exit Facility commitment letter, the Litigation Trust Agreement, the Management
Incentive Plan, the New Holdco Bylaws, the New Holdco Certificate of InCorporation, the
Second Lien Term Loan Facility term sheet, the Contributing Lender Assignment, the Warrant
Agreement, the terms and conditions of the refinancing of the White Cliffs Credit Agreement,
Schedules i(A) and l(B), the identity of the Persons who will serve as executive officers of New
Holdco (if known by the date the Plan Supplement is tiled), the identity of the Producer
Representative and any other appropriate documents will be contained in the Plan Supplement
and tiled with the Clerk of the Bankruptcy Court at least ten days prior to the last day upon
which holders of Claims may vote to accept or reject the Plan, provided, however, that the
Debtors may amend (a) Schedules l(A) and l(B) through and including the Confirmation Date
and (b) each of the other documents contained in the Plan Supplement, subj act to Section 22.1 of
the Plan, through and including the Effective Date in a manner consistent with the Plan and
Disclosure Statement. Each of the documents contained in the Plan Supplement as to form and
substance will be subject to the consent of each of the Lender Steering Committee and the
Creditors' Committee, which consents will not be unreasonably withheld. Upon its filing with-
the Bankruptcy Court, the Plan Supplement may be inspected in the office of the Clerk of the
B8 1ptcy Court during normal court hours. Holders of Claims or Equity Interests may obtain
a copy of the Plan Supplement on the Debtors' website at www.kccllc.netJSernGt'oup.

3. Payment of Statutory Fees

All fees payable pursuant to section 1930 of title 28 of the United States Code will be
paid as and when due or otherwise pursuant to an agreement between the Reorganized Debtors
and the United States Department of Justice, Office of the United States Trustee, until such time
as a Chapter 1 l Case for a Debtor will be closed in accordance with the provisions of
Section 23.14 of the Plan.
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4. Expedited Tax Determination

The Reorganized Debtors may request an expedited determination of taxes under section
505(b) of the Banlmlptcy Code for all returns filed for, or on behalf of, such Reorganized
Debtors for all taxable periods through the Effective Date.

5. P4Jst~Confirmation Date Fees and Expenses

From and after the Confirmation Date, the Reorganized Debtors and the Litigation Trust
will, in the ordinary course of business and without the necessity for any approval by the
Banlomptcy Court, (a) retain professionals and (b) pay the reasonable fees and expenses
(including reasonable professional fees and expenses) incurred by the Debtors, the Reorganized
Debtors, or the Litigation Trust, as the case may be, related to implementation and
consummation of or consistent with the provisions of the Plan.

6. Substantial Consummation

On the Effective Bate, the Plan will be deemed to be substantially consummated under
sections 1101 and 1127(b) of the Bankruptcy Code.

7_ Severability

If, prior to the Confirmation Date, any term or provision of the Plan will be held by the
Bankruptcy Court to be invalid, void, or unenforceable, including, without limitation, the
inclusion of one or more Debtors in the Plan, the Bankruptcy Court will, with the consent of the
Debtors, the Lender Steering Committee, and the Creditors' Committee, have the power to alter
and interpret such term or provision to make it valid or enforceable to the maximum extent
practicable, consistent with the original purpose of the term or provision held to be invalid, void,
or unenforceable, and such tern or provision will then be applicable as altered or interpreted.
Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and
provisions of the Plan will remain in full force and effect and will in no way be affected,
impaired, or invalidated by such holding, alteration, or interpretation. The Conhnnadon Order
will constitute a judicial determination and will provide that each term and provision of the Plan,
as it may have been altered or interpreted in accordance wide the foregoing, is valid and
enforceable pursuant to its terms.

8. Governing Law

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the
extent that an exhibit to the Plan or document contained in the Plan Supplement provides
otherwise, the rights, duties, and obligations arising under the Plan will be governed by, and
construed and enforced in accordance with, the Bankruptcy Code and, to the extent not
inconsistent therewith, the laws of the State of New York, without giving effect to principles of
conflicts of laws. .
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9. Closing of the Chapter 11 Cases

The Reorganized Debtors will, promptly upon the fills administration of the Chapter 11
Cases, file with the Bankruptcy Court dl documents required by Bankruptcy Rule 3022 and any
applicable order of the Banlnnxptcy Court.

/8. No Effect on Downstream Claims

No provision of the Plan is intended to and no provision will compromise, affect, .
discharge, or otherwise impact the Downstream Claims against any Downstream Purchasers and
nothing contained herein will release Producers' Downstream Claims against Downstream
Purchasers for amounts due to Producers. The Producer Plaintiffs contend, and the Downstream
Purchasers dispute, that such Downstream Claims are not property of the Debtors or their estates
and are not administered under the Plan, nor will the Downstream Claims constitute Litigation
Trust Assets. Neither the Debtors, the Reorganized Debtors, the Prepetition Administrative
Agent nor the Prepetition Lenders will oppose or otherwise contest the Producers' prosecution of
any Downstream Claims assertedas of September 21 , 2009, including, but not limited to,
Downstream Claims against J. Aron & Company, nor oppose efforts of First Purchaser
Producers to seek remand or transfer of asserted Downstream Claims in litigation which has been
or may hereinafter be transferee to the Bankruptcy Court. Section 23.18 of the Plan will control
in case of a conflict with any other provision in the Plan.

VL REORGANIZED DEBTORS

A. FINANCIAL INFORMATION AND VALUATIONS

I. Historical Financial Information

The Historical Financial Statements are contained inExhibit E to this Disclosure
Statement. Please be aware that prior to the Petition Date, the SemGroup Companies conducted
substanticzi trading and marketing activities, which were the largest factors in the EBITDA of the
SemGroup Companies during the periods covered by the Historical Financial Statements. Since
the Petition Date, the SemGroup Companies have conducted limited trading and marketing
activities and Rave, or will have, disposed oftlteir Semlifaterials domestic business unit and their
Sen Fuel business unit In addition, the SemGroup Companies will be subject to the fkesn-start
accounting mies after iN Ejjective Date. Accordingly, the financial condition, results of
operations and cash flows of the SemGroup Companiesj5'om and af'er the Ejiective Date wit! not
be comparable to tlzejinancial condition, results of operations or cashjlows reflected in the
Historical Financial Statements.

2. Projections

Responsibility for and Purpose of the Projections

For the purpose of demonstrating the feasibility of the Plan, the following financial
projections for the live years ending on December 31, 2013 (the "'Projections") were prepared by
the Debtors with the assistance of their retained professionals. The Projections reflect the
Debtors' most recent estimates of the financial position, results of operations and cash flows of

a.

141



the Reorganized SemGroup Companies. Consequently, the Projections reflect the Debtors'
judgment as to expectations of market and business conditions, expected fLltm'e operating
performance, and the occurrence or nonoccurrence of certain future events, all of which are
subject to change.

The Debtors do not, as a matter Rf course, publish their projections, strategies, or
forward~looking projections of the financial position, results of operations and cash flows.
Accordingly, the Debtors do not anticipate that they will, and disclaim any obligation to, furnish
updated projections to the holders of Claims or Equity Interests after the date of this Disclosure
Statement, or to include such information in documents required to be filed with the SEC or to
otherwise make such information public. The assumptions disclosed herein are those that the
Debtors believe to be significant to the Projections and are "forward-looldng statements" within
the meaning of the Private Securities Litigation Reform Act of 1995.

The Projections present, to the best of the Debtors' knowledge and belief, the
Reorganized SemGroup Companies' projected financial position, results of operations, and cash
flows for Me five years ending December 31, 2013 and reflect the Debtors' judgment as of
September 18, 2089. Although the Debtors are of the opinion that these assumptions are
reasonable under current circumstances, such assumptions are subject to inherent uncertainties,
including but not limited to, material changes to the economic environment, underlying
commodity prices, transportation fees and spreads, supply and demand of underlying
commodities, competitive environment, and other factors affecting the Debtors' businesses. The
likelihood, and related tinancial impact, of a change in any of these factors cannot be predicted
with certainty. Consequently, actual financial results could differ materially from die
Projections. In connection with the development of the Plan, the Projections have not been
audited or reviewed by independent accountants. The Projections assume the Plan will be
implemented in accordance with its stated terms and that consummation of the Plan will occur on
or around November 1, 2009.

The Projections should be read in conjunction with the assumptions and qualifications
contained herretin, including under Section IX, "Cerlzain Factors Affecting the Debtors."

THE PROJECTIONS WERE NOT PREPARED WITH A VIEW TOWARD
COMPLIANCE WITH THE GUIDELINES ESTABLISHED BY THE AMERICAN
INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS, THE FINANCIAL
AccounTs~zG STANDARDS BOARD, OR THE RULES AND REGULATIONS OF
THE SECURITIES AND EXCHANGE COMMISSION REGARDING PRGJECTIONS.
FURTHQERMQRE, THE PROJECTIONS HAVE NOT BEEN AUDITED OR REVIEWED
BY A REGISTERED INDEPENDENT PUBLIC ACCOUNTING FIRM.

THE PRDJECTIONS, WHILE PRESENTED WITH NUMERICAL
SPECIFICITY, ARE BASED UPQN A VARIETY OF ESTIMATES AND
ASSUMPTIONS WHICH MAY NOT BE REALIZED AND ARE SUBJECT TO
SIGNIFICANT BUSINESS, Econ01vuc AND COMPETITIVE UNCERTAINTIES AND
CONTINGENCIES WHICH ARE BEYOND THE CGNTROL OF THE DEBTORS.
CONSEQUENTLY, THE PROJECTIONS SHOULD NOT BE REGARDED AS A
REPRESENTATIGN OR WARRANTY BY THE DEBTORS, OR ANY OTHER
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PERSON, AS TO THE ACCURACY OF THE PROJECTIONS DR THATTHE
PROJECTIONS wiLL BE REALIZED. ACTUAL RESULTS MAY DIFFER
MATERIALLY FROM THOSE PRESENTED IN THESE PROJECTIONS. HOLDERS
OF CLA1MS OR EQUITY INTERESTS MUST MAKE THEIR OWN
DETER1V11NAT{0NS AS TO THE REASONABLENESS OF SUCH ASSUMPTIONS
AND THE RELIABILITY OF THE PROJECTIDNS IN MAKING THELR
DETERMINATION OF WHETHER TO ACCEPT OR REJECT THE PLAN.

So 11 may of Significant Accounting Policies and Projection
Assumptions

The Debtors, with the assistance of their retained professionals, prepared the Projections.
The Projections represent, to the best of the Debtors' knowledge and belief, the Debtors '
projected results of operations, cash flows, and financial position for the five years ending
December 31, 2013 and reflect the Debtors' judgment as of September 18, 2009.

(i) Accounting Policies

The Projections have been prepared using accounting policies that are materially
consistent with those applied in the Historical Financial Statements. The Projections do not
reflect the implementation of fi'esh-start accounting pursuant to Statement of Position (SOP)90-7
as issued by the American institute of Certified Public Accountants. The implementation of SOP
90-7 could have an impact on the projections in 2009 or 2010 due to potential inventory
valuation adjustments as required under SOP 90-7 fresh-start accounting. Overall, the
implementation of SOP 90~7 is not anticipated to have a material impact on the underlying
economics of the Plan.

(ii) General Assumptions

Methodology. The Projections were separately prepared for each of the pro forma
reorganized business units including SemCrude (including White Cliffs and SemCanada Crude),
SemCAMS, SemStream, SerGes, SemEu.ro, and Sennlvieadco. The Projections assume that the
current sale transaction 'involving SynFuel will be consummated prior to .the Effective Date.

Tax S1"rucz*ure. As discussed more fully in Section X, "Certain Federal Income Tax
Consequences of the Plan," the Ldtimate parent of the Reorganized Se1nG'roup Companies will be
a C-corporation and subject to federal and state taxes as such, Therefore, the Projections for the
Reorganized SemG1roup Companies include the estimated impact of federal and state taxes.
Projected taxes have not been adjusted to reflect any fair value adjustments to basis that may
arise as a result of the restructuring transaction. For foreign entities (Sen1Canada, SemEuro and
SennMexico), it is assumed that time earnings are taxed at the higher of the foreign or US tax rates.

Plan Consummation Date. The Projections assume the Plan will be consummated on or
arcnmd November 1, 2009. The Debtors do not believe a change in the assumed date of the
consummation of the Plan by a few months will materially impact the post-cexmiiznnation capital
structure or the underlying economics of the Plan.

b.
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(1) Cash and Cash Equivalents assumes approximately $88 million of both repaids in Canada and accounts
receivable related to SemMaterials have been collected prior to October 31, 2009, however, the actual timing of
collection is uncertain and may occur post emergence.

(a) The pre-emergence balance sheet reflects actual results through June 30, 2009 and forecasted results for the four
months ending October 31, 2909.

(b) Reflects cash payments required pursuant to the Plan, including payment of administrative claims, Prepetition
Lender Claims, certain reserve amounts, and Section 503(b)(9) Claims,

(c) Reflects (i) issuance to the Pre-:petition Lenders of interests 'm the Second Lien Term Loan Facility; (ii) drawings
under the exit financing to pay amounts outstanding under the Postpetition Financing Agreement and fees, (iii)
refinancing of SemEuro debt including payment of fees; and (iv) refinancing of White Cliffs debt and payment
of fees and accrued interest. Exit financing fees are capitalized on the balance sheet for accounting purposes.

(d) Reflects the distribution of the equity in the Reorganized SemGroup in respect of secured and unsecured
Prepetition Lender claims pursuant to the Plan.

(e) Reflects the cancellation of remaining Liabilities Subject to Compromise.
(f) Reflects the write-otfof certain remaining account balances related to businesses that have been sold or wound

down. Further reflects reconsolidation of Ser Cams and SernCanada Crude and related eliminations of
intercompany relationships, the write~otlfof deferred taxes that are eliminated as part of the Uiansaction, and the
recording, of Reorganization Value in Excess of Book Value
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d. Reorganized Se1nGroup Companies' Projected Balance Sheets
(Unaudited)

Below is managements projection of the balance sheets at December 31 , 2009 through
December 31, 2013.
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The Reorganized SemGroup Companies' Projected Income
Statements (Unaudited)

Below is managements projections of income for the fiscal years 2009 through 2013.

Note: EBITDA excludes net unrealized gains/ (losses) on derivaiivcs.

cl) Does not induce any income, expense, gain or loss i tems related fv the Plan that wi l l  nut be home by the ReoIganized Debtors.

(i) R€ve I 1 l 1 €g

Consolidated revenues are forecasted to increase from $1,803 million in 2009 to $3,664
million in 2010. This increase is primarily due to (i) $1,083 million increase in SemStream's
revenues through the renewal of the pipeline supply business and (ii) $856 million increase in
SemCrude's revenues because of the renewal of marketing operations utilizing the Kansas and
Oklahoma pipeline, the completion of a number of capital projects, and SemCanada's assumed
volume increases on barrels purchased in Canada and North Dakota. SetnStream's revenue
growth is predicated on volumes increasing l11.0% in 2010 to return SemSt1eam to volmnes in
line vln'th pre-bankruptcy volumes. The increase in volumes is primarily driven by the renewal of
the pipeline supply business which historically is a high-volume but low-margin business.
Furthermore, the SemStream forecast includes a eontango storage assumption. SemCrude's
revenue growth 'between 2009 and 2010 is driven by the reintroduction of marketing activities
utilizing the Kansas and Okldioma pipeline. Revenue is also projected to increase in 2010 due
to the completion of (i) the Cushing storage terminals over the course of 2009; (ii) the
Cunningham connection beginning in July 2010; (iii) a new delivery/receipt line in Cushing in
December 2009; and (iv) a full year's operations for the White Cliffs pipeline. The Cushing

e.
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storage terminal revenue reflects existing third-party storage agreements in place during this time
period. The Cunningham connection revenues reflect an incremental 5,000 barrels to flow from
the Kansas and Oklahoma pipeline to Cushing via the White Cliffs pipeline. A new
delivery/receipt line in Cashing will allow for pump-over fees to be earned en the Cushing
storage volumes. White Cliftls pipeline revenue, which reflects its first full year of operations in
2010, includes incremental barrels sourced in excess of the existing contracted amounts.
SemCanada Code's revenues are forecasted to increase as a result of a projected 15% increase
in the 15,000 barrels per day purchased in Canada and a projected 5% increase in the 7,000
ban*e1s per day purchased in North Dakota.

From2910 to 2011 , consolidated revenues are projected to increase from $3,664 million
to $4,400 million. This increase is primarily due to a (1) $388 million increase in SemStream's
revenues because of a projected 18% increase in volumes, (ii) $311 million increase in
SemCmde's revenues due to (a) increased marketing activities utilizing the Kansas and
Oldahomapipeline, (b) a full year of operations of the Cushing Storage tanks, (c) a ful l year of
operations of the new delivery / receipt line in Cushing, and (d) SemCanada Crude's incremental
barrels purchased 'm Canada and North Dakota and an additional blending facility that begins
operations in 2011.

From 20] 1 to 2013, consolidated revenues are projected to increase from 34,400 million
to $4,972 million. This increase is primarily due to a (i) $213 million increase in SemStream's
revenues because of a projected 3.5% increase in volumes, (ii) $303 million increase in
SemCrude's revenues because of (a) activities related to SemCanada Crude, including
incremental barrels purchased in Canada and North Dakota, (b) an additional blending facility
that begins operations in 2013, and (c) an increase in revenues of approximately 5% annually
related to marketing volumes on the Kansas and Oklahoma pipeline.

Pricing is based on industry standard pricing curves (e.g., NYMEX West Texas
Intermediate, NYMEX Mont Belvieu Propane - IVIBC3, Mont Belvia Normal Butane- MBNC4 ,
and NYMEX Hurry Hub and TETCO MY), existing contracted and projected transportation
rates, and existing contracted and projected market storage rates,

(ii) Cost of Sades

Cost of sales includes, among other things, transportation and marketing volume
purchases, storage expenses, leasing costs, and ad valorem taxes, Consolidated cost of sales is
forecasted to increase Bam $1 ,422 million in 2009 to $3,225 million in 2010. This increase is
primarily due to a (i) $1 :049 million increase in SemStream's cost of sales through the renewal
of the pipeline supply business as volumes increase by lli.0% in 2010 and (ii) $828 million
increase in SemCrude's cost of sales because of renewal of marketing operations utilizing the
Kansas and Gklahoma pipeline and incremental barrels in Canada and North Dakota where cost
of goods sold is largely based on marketing and storage volumes.

From 2010 to 2011, consolidated cost of sales is forecasted to increase from $3,225
million to $3,928 million. This increase is primarily due m a (i) $375 million increase in
SemStream's cost of sales because of an assumed 18% increase in volumes, (ii) $302 million
increase in SemCrude's cost of sales because of (a) increased marketing activities utilizing the
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Kansas and Oldahoma pipeline, and (b) an increase in SemCanada C111de's cost of sales because
of a projected increase in barrels purchased in Canada and North Dakota and an additional
blending facility that begins operations in 2011.

From 2011 to 2013, consolidated cost of sales is projected to increase from $3,928
million to $4,472 million. This increase is primarily due to a (i) $209 million increase in
SemStrea111's cost of sales because of an assumed 3 .5% increase 'm volumes, (ii) $299 million
increase in SemCrude's cost of sales because of (a) activities related to SemCanada Code,
including incremental barrels purchased in Canada and North Ddcota, (b) an additional blending
facility that begins operations in 2013, and (c) an increase in cost of sales of approximately 5%
annually related to marketing volumes on the Kansas and Oklahoma pipeline.

(iii) Operating Expenses

Operating expenses include, among other things, fi.1el, utilities, payroll, maintenance and
repair, outside services, and ad valorem taxes. Consolidated operating expenses are forecasted to
decrease from $204 million in 2009 to $174 million in 2010. This decrease is primarily due to a
$35 million decrease in operating expenses related to SemlVlaterials and SemFue1 incurred in
2009 but not in 2010 due to the sale and/or wind-down of the businesses, partially offset by a $7
million increase in SemCAIVIS operating expenses due to a increase in gathering and processing
costs from 2009 to 2010.

From 2010 to 2011, consolidated operating expenses are forecasted to increase from $174
million to $178 million. This increase is primarily due to the SO million increase for SemCAMS '
operating expenses related to scheduled refurbishments on plants in 2011. From 2011 to 2013,
consolidated operating expenses are projected to increase from $178 million to $189 million.
This increase is due to an approximately 3% projected increase in operating expenses across adj
of the business units.

(iv ) Selling, General, and Administrative

Consolidated selling, general and administrative ("SG&A") expenses include, among
other things, salaries, wages, benefits, corporate overhead allocation, annual incentive plan, rent,
leases, licenses and pennies, and office supplies.

SG&A expenses are forecasted to decrease from $97 million in 2009 to $87 million in
2010. This is primary due to the Sade and wind-down of due SemMaterials and Sen Fuel
businesses which incurred $20 million of SG&A expenses in 2009 and is partially offset by a
corresponding SG&;A increase across dl the business units.

From 2010 to 2011, consolidated SG&A expenses are forecasted No increase at
approximately 5% from $87 million to $96 million due to a number of business units hiring
employees and building operations, as well as the effects of general inflation. From 2011 to
2013, consolidated SG&A expenses are forecasted to increase at approximately 3% from $96
million to $101 million due to an assumed increase in employee costs and general inflation.
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f. The Reorganized SemGroup Companies Projected Statements of
Cash Flows (Unaudited)

Below is management's projections of cash flows for the is cal years 2009 through 2013.

w Does not Meet any P181 Gffwts.

(i) Working Capital

The consolidated projections assume that the Reorganized SemGroup Companies will
operate both a fee-based transportation business and a marketing business. From 2009 to 2010,
the projected net working capital need is forecasted to increase from $l58 milli0n to $170
million as the business renews its SexnCn1de and SemStiree1m nlaxketing operations. From 2010
to 2013, net working capital increases from $170 million to $197 million as volumes increase in
its SemCrude and Se1nStreaim business units. In addition, the Reorganized SemGroup will
requite approximately $166 million in letters of credit at December 32, 2009, which includes
approximately Sla million in letters of credit for Sex1aMexico. The letter of credit requirement
increases to $284 million at year-end 2010 as a result of inoieased marketing activities and
volumes at SemCrude, and then decreases to $144 million by the end of 2013 due to a projected
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improvement in trade relationships, thus reducing this requirement. Letters of credit primarily
support purchases of inventory and to a lesser extent hedging activities and allow the
Reorganized SemGroup to return to normal industry trade terns.

(ii) Capital Expenditures

Consolidated capital expenditures are forecasted to decrease from $109 million in 2009 to
$37 million in 2010 as a number of projects are developed at SernCmde, SerGes, SemCAMS
and SecmEuro. For SemCrude, total capital expenditures in 2009 are projected to be
approximately $56 million for the completion of die White Cliffs pipeline, the Platteville truck
station, the additional Cushing Storage, and a new delivery / receipt line in Cushing. For
SerGes, total capita] expenditures in 2009 are projected to be approximately $16 million, for
additional pipeline and gathering expansions in the Eufala, Kansas, Northern Oklahoma, and
Sherman systems. For SemCAMS, total capital expenditures are projected to be approximately
$21 million associated with the required maintenance of its sour gas processing facilities. For
SemEuro, total capital expenditures in 2009 are projected to be approximately $10 million
associated with refurbishment and maintenance of storage tanks.

From 2010 to 2011, consolidated capital expenditures are projected to increase firm $37
million to $31 million. This decrease is primarily due to a $4 million decrease in capital
expenditures at SemC1'ude due to the completion of additional 100,000 bbl tanks at Cushing and
the Cunningham connection.

From 2011 to 2013, consolidated capital expenditures are forecasted to decrease firm
$31 million to $15 million primarily due to the completion of SemEuro's five~year refurbishment
and maintenance program for its storage tanks.

(iii) Debt

See Section VI.C,, "Summary of CapitaI Structure of the Reorganized Se1nGroup
Companies" for descriptions of the Exit Facility, the Second Lien Term Loan Facility, the White
Cliffs Financing and the SernEurc»  Financing. Furthermore, the Projections assume that the
Reorganized SemGroup Companies will pay all interest currently and any additional free cash
flow generated from White Cliffs and SemEuro will not be made available to the remaining
North American operations. The terms of the Exit Facility may impact the ability of the
Reorganized SemGroup Companies to make the cash interest payments on the Second Lien
Term Loan Facility.

3. Valuatiau

In connection with certain matters relating to the Plan, the Debtors requested that
Blackstone prepare a valuation analysis of the SemGroup Companies' businesses. The valuation
analysis was prepared by Blackstone based on the Projections.

In preparing its analysis, Blackstone has, am<ung other things:
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(i) reviewed certain operating and financial forecasts prepared by the
Debtors with the assistance of Alix Partners, including the
Projections,

(ii) discussed with management and Alix Partners the key assumptioNs
related to the Projections;

(iii) reviewed certain other financial and operating data of the
SemGrcup Companies,

(iv) discussed with management and Alix Partners the current
operations and prospects of the SemGroup Companies;

(v) employed generally accepted valuation techniques, as described
below;

(vi) considered the indications o f interest zweoeived from various third
parties regarding a transaction with the SemGroup Companies; and

(vii) considered such other analyses as Blackstone deemed appropriate
and necessary under the circumstances.

Blackstone relied upon and assumed, without independent verification, the accuracy and
completeness of the iinanciad and other information provided to or discussed with it by the
Debtors or obtained by it from public sources. Blackstone has not audited, reviewed, or
compiled the accompanying information in accordance with generally accepted accounting
principles, or otherwise. With respect to all projections furnished to it, Blackstone has relied on
representations that these have been reasonably prepared on a basis reflecting the best currently
available estimates and _judgments of management of the Debtors as to die expected future
performance of the SemGroup Companies. Blackstone has not assumed any responsibility for
the independent verification of any such information, including, without limitation, the
Projections, and has further relied upon the assurances of management of the Debtors that they
are unaware of any facts that would make the information and Projections incomplete or
misleading.

As referenced above, Blackstone has employed generally accepted valuation techniques
in estimating the reorganization value of the SemGroup Companies. Blackstone performed
valuation analysis of the SemGroup Companies on both a consolidated basis and a sum-of-the
parts basis, whereby each individual business was valued separately and the values were
aggregated in order to estimate the value of the SemGroup Companies. In preparing its
valuation, Blackstone considered each of the following generally accepted valuation techniques:

(i) Discounted Cash Flow Analysis ("DCF") - A DCF analysis estimates the enterprise
value of a business based upon the present value of the projection of urdevered after-tax
cash Hows available to all providers of capital using estimated discount rates. The
projection of unlevered free cash flows is discounted using an estimated weighted
average cost of capita determined by, among other things, reference to observed costs of
capital for companies with reasonably similar characteristics, including, among other
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things, lines of business, geography, size and profitability to the Reorganized SemGroup
Companies ("Comparable Companies"). Added to the present value of the unlevered Hee
cash flows is an estimate of the present value of the terminal value of the Reorganized
SemGroup Companies. The terminal value is estimated by reference to the trading
multiples of Comparable Companies and applying those multiples to die relevant
earnings metric.

(ii) Comparable Public Company Analysis - The price that an investor is willing to pay in the
public markets for a Comparable Company reflects the market's estimate of that
company's current and future prospects as well as the rate of return required for an
investment in that Comparable Company. In a comparable public company analysis, a
subject company is valued by reference to the trading multiples of the Comparable
Companies. Specifically, market multiples of EBITDA, EBIT and Net income were
applied to the Projections to determine the ranges of enterprise value. In selecting
comparable public companies, Blackstone considered factors such as the focus of the
Comparable Companies' businesses as well as such companies' current and projected
operating performance.

(iii) Precedent Transactions Analysis - The precedent transactions analysis is based on the
enterprise values of Comparable Companies involved in merger and acquisition
transactions. Under this methodology, the enterprise value of each such company is
determined by an analysis of the consideration paid and the debt assumed in the merger
or acquisition transaction. As in a comparable company valuation analysis, those
enterprise values are commonly expressed as multiples of EBITDA. The derived
multiples were then applied to the SemGroup Companies' EBITDA to determine the
Total Enterprise Value ("TEV") or value to a potential buyer.

Further, as it relates to Wyckoff(2), Blackstone has assumed in its valuation that the
Reorganized SemGroup on a post-emergence basis fulfills its obligations under the Wyckoff debt
financing and retains its 51% equity interest in Wyckoffi A failure of Reorganized SemGroup to
retain its 51% equity interest in Wyckoff will not have a material impact upon the over
Reorganized SemGroup valuation.

As a result of such analyses, reviews, discussions, considerations, and assumptions,
Blackstone provided to the Debtors an estimate that the TEV of the Reorganized SemGroup
Companies on a "reorganization value" basis is a range of approximately $1 .4 to $1.6 billion,
with a midpoint of $1 .5 billion. Blackstone reduced the TEV estimate by the estimated pro
forma debt of the Reorganized SemGToup Companies as oflNovember 1, 2009, in order to
calculate the implied reorganized equity value of the Reorganized SemGroup Companies. This
amount was then divided by the number of shares of New Common Stock expected to be
outstanding after consummation of die Plan to determine the estimated per share reorganized
equity value. Accordingly, Blackstone estimates that the Reorganized SemGroup Companies'
mid-point total reorganized equity value is $1 .035 billion or $25 per share of New 'Common

2 The alleged default by Wyckoff on its debt obligations is described 'm Section Ill of the Disclosure Statement.
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Stock, before the impact of the Warrants issued pursuant to the Plan and New Common Stock
issuable pursuant to the Management Incentive Plan.

The above estimated value is a hypothetical value of the Reorganized SemGroup
Companies derived through the application of various valuation methodologies. The equity
value ascribed in Blackstone's analysis does not purport to be an estimate of a post-
reorganization trading value. Trading values may be materially ditierent firm the implied equity
value associated with Blackstone's valuation analysis. Blackstone's reorganization value
estimate is based on economic, market, financial, and other conditions as they exist, and on the
information made available to Blackstone as of September 18, 2009. It should be understood
that, although subsequent developments may affect Blackstone's conclusions, Blackstone does
not have any obligation to update, revise, or reaffirm its estimate.

The surmnary set forth above does not purport to be a complete description of the
analyses performed by Blackstone. The preparation of a valuation estimate involves various
determinations as to the most appropriate and relevant methods of financial analysis and the
application of these methods in the particular circumstances and, therefore, such an estimate is
not readily susceptible to summary description. The value of an operating business is subject to
uncertainties and contingencies that are difficult to predict and will fluctuate with changes in
factors affecting the iinaucid results, financial condition and prospects of such a business. As a
result, the estimate of implied equity value set forth herein is not necessarily indicative of actual
outcomes, which may be significantly more or less favorable than those set forth herein. In
addition, the estimate of implied equity value does not purport to be an appraisal, nor does it
necessarily reflect the value that might be realized if assets were sold. Depending on ti:Le results
of the Reorganized SemGroup Companies' operations or changes in the financial markets, actual
TEV may differ significantly from Blackstone's valuation analysis disclosed herein.

(8 in millions) Mid-Point
Value

$1,509
(465)

$1,035 .

Reorganized SemG1° 0up Companies Total Enterprise Value
Less Pro Forma Debt
Reorganized SemGroup Companies Equity Value

B. CORPORATE GOVERNANCE AND MANAGEIWEM OF REORGANIZED
SEMGRQUP

1. Board of New Holdco

The initial Board of New Holdco will consist of seven members, composed of: (a) John
Chlebowski, Chairman of the Board, (b) Noun Szydlawsld, Chief Executive Officer, (c) Ronald
Ballschmiede, (d) Sarah Barpoulis, (e) Stanley Horton, (f) Karl Kurt and (g) Thomas McDaniel.
A majority of the Board are independent directors in accordance with the listing requirements of
any recognized national securities exchange or market system on which the Class A New
Common Stock and Warrants may be listed. A majority of the members of the Board are also
experts or have experience in one or more aspects of the Reorganized SemGroup Companies'
business. The term of the initial directors listed above will be one year and thereafter the
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directors will be elected by the holders oflNew Common Stock in accordance with the Certificate
of Incorporation and Bylaws of New Holdco. Professional experience and related biographical
information for the members of the initial Board of New Holdco is as follows:

John Chlebowski, Chairman of the Board

John Chlebowski currently serves as a director on the board of First Midwest Bancorp
and NRG Energy. First Midwest Bancorp provides banking services mainly in the suburban
Chicago area and NRG Energy is a leading power producer .with aggregate generation of 24,709
megawatts. In the past, Mr. Chlebowski has served on the boards of Laidlaw International, Inc.,
Spectrasite, Inc. and Phosphate Partners. Mr. Chlebowski's appointment to the boards ofNRG
Energy, Laidlaw International, and Phosphate Partners occurred when each of the companies
emerged from chapter 11. He was also President and CEO of Lakeshore Operating Partners,
LLC f rom 1999 through 2004 and GATX Terminals Corporation from 1994 to 1998. Mr.
Chlebowski also served as Chief Financial Officer and Vice President of finance at GATX
Corporation. Prior to GATX, Mr. Chlebowsld worked at odder companies in various finance
related roles. Mr. Chlebowski holds a MBA from Pennsylvania State University and a BS from
University of Delaware.

b. Norm Szydlawski, Chief Executive Officer

Norn Szydlawski was President and Chief Executive Officer of Colonial Pipeline
Company from 2006 to 2008. Colonial Pipeline Company is a midstream energy company
which owns a liquid refined products pipeline that transports fuel from the US Gulf Coast to
New York Harbor. Prior to Colonial, Mr. Szydlawsld worked for the Department of Defense as
a Senior Consultant to the Iraqi Ministry of Oil. From 1981 to 2004, Mr. Szydlawski worked for
Chevron Corporation in a variety of roles including Vice President of ReNoing, General Manager
at the Pascagoula Refinery, marketing operations, pipeline operations, corporate
health/safety/environmental, and other management roles. Prior to 1981, Mr. Szydlawski
worked for a variety of companies including Community College of Denver, Samsonite
Corporation, Environmental Elements Corporation, and General Motors Corporation. Mr.
Szydlawski holds an MBA from Indiana University and a BS from Kettering University.

Ronald Ballschmiede

Ronald Ballschmiede is the Executive Vice President and Chief Financial Officer of
Chicago Bridge 8: Iron Co. N.V since 2006. Chicago Bridge & Iron Co. is a global specialty
engineering and construction company that maintains liquefied natural gas tanks, petrochemical
and gas processing plants, as well as other applications and equipment. Prior to his current
position Mr. Ballschmiede was with Deloitte LLP as partner in Assurance and Advisory from
2002 to 2006 and with Arthur Anderson as partner from 1989 to 2002 and various other positions
from 1977 to 1989. Mr. Balischmiede holds a BA from Northern Illinois University and is a
Certified Public Accountant in the Netherlands.

d. Sarah Barpoulis

Sarah Baxpouiis is the president and founder of Interim Energy Solutions, LLC since
2003. Interim provides risk management consulting for the energy industry, Prior to founding

a.

c.
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Interim, Ms. Barpoulis worked at Pacific Gas & Electric National Energy Group ("PG&E") from
1991 to 2003 sewing in various roles including Senior Vice President of Energy Trading from
2000 to 2003. Prior to PG&E, Ms. Bar-poulis worked at other companies in the US and Canada
holding various positions in marketing and public policy. Ms. Baqpoulis holds a MBA from
Dartmouth College and a BS ii-om Princeton University.

Stanley Horton

Stanley Horton is the president and founder, principal owner, and CBO of Semoran
Holdings, LLC since 2008. Sernoran Holdings is involved in various investments and energy
consulting services. Prior to founding Semeron, Mr. Horton was President and Chief Operating
Officer firm 2005 to 2008 of Cheniere Energy, which was developing a liquefied natural gas
receiving tenninnl business, a natural gas pipeline business, and oil and gas exploration. Before
2005, Mr. Horton worked for Southern Union Company and Enron Corporation in various roles
including serving as the Chief Executive Officer and on boards of Enron companies. Mr. Horton
holds a MS iiorn Rollins College and a BS from University of Centrzal Florida.

Karl Kurt

Karl Kurt has been the Chief Operating Officer of Anadarko Petroleum Corporation
since 2006 and has been with Anadarko in various other roles since 2000. Anadarko explores,
develops, produces, and markets oil, natural gas, natural gas liquids, and related products
worldwide, Prior to Anadarko, Mr. Kurt worked for other energy related companies, Vastar
Resources, Inc. and Argo Oil and Gas Company, from 1983 to 2000 in various management,
trading, marketing, and other roles. Mr. Kurt holds an Advanced Management Program 80m
Harvard University and a BS idiom Texas A&M University.

Thomas McDaniel

Thomas McDaniel currently serves as a director on the board of SunPovver Corporation.
EmPower Corporation snakes solar cells and panels and sells imaging and inNared detector
products. Mr. McDaniel spent his career from 1971 to 2008 with Edison International. Edison is
an energy company whose largest subsidiary is Southern California Energy, a utility provider in
Cadifomia. Mr. McDaniel served as Edison's Executive Vice President, Chief Financial Officer,
and Treasurer from 2004 to 2008. Prior to this role he served as Chairman, Chief Executive
Officer, and President of Edison Mission Energy and Chief Executive Officer and President of
Edison Capital. Prior to these roles, McDaniel held a variety of positions at Edison. Mr.
McDaniel holds a BS from University of California.

Board Committees

New Holdco will have audit, nominating and governance, and compensation committees,
and such committees will comply with the requirements of the Sarbanes-Oxley Act and any
recognized national securities exchange or market system on which the Class A New Common
Stock and Warrants may be listed The nominating committee of New Holdco will consist fat
least one director nominated by the Prepetition Lenders and at least one director nominated by
the Creditors' Committee.

.2.

f.

e.

g.
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3. Executive Officers

The initial Chief Executive Officer and Chief Financial Officer of New 1-Ioldco will be
Norm Szydlawski and Phil Reedy, respectively. Professional experience and related
biographical information for each is as follows:

a. Norm Szydlawski .- Chief Executive Officer, New I-Ioldco

See Section VI.B. 1 .b. above for professional and biographical information for Norm
Szydlawsid.

Phil Reedy - Chief Financial Officer, New I-Iuldco

Phil Reedy worked for Cit go Petroleum from 1981 to 2009 with his last position being
Vice President of Finance and Chief Financial Officer from 2006 to 2009. Mr. Reedy's
responsibilities included all traditional financial functions as well as hydrocarbon hedging and
risk management, insurance, procurement, asset divestitures and sewing as a board member on
related businesses. Mr. Reedy's other roles with Cit go included Corporate Treasurer, General
Manager of Petrochemicals and Industrial Products, and various other management roles. Mr.
Reedy holds a MBA firm University of Miami and a BS from Tulsa University as well as a
Certified Public Accountant.

4. Management Incentive Plan

The purpose of the Management incentive Plan is to attract, retdn and motivate officers,
employees, and non-employee directors providing services to the Reorganized SemGnoup
Companies and to promote the success of the Reorganized SemGroup Companies' businesses by
providing the participants of the Management Incentive Plan with appropriate equity-based
incentives to maximize future stockholder value. The Management Incentive Plan will be
implemented by the compensation committee of the Board of New Hoidco. The Board's
compensation committee will have die power under the Management Incentive Plan to grant any
one or a combinationof the following equity and equity-based grants: (a) stock options, (b)
stock appreciation rights, (c) restricted stock, (d) other stock-based awards, and (e) performance-
based compensation awards.

On or prior to the Effective Date, New Holdco will adopt the Management Incentive
Plan. The solicitation of votes on the Plan is deemed a solicitation of the holders of New
Common Stock for approval of the Management Incentive Plan for purposes of sections l 62(m)
and 422 of the Tax Code as well as section 16 of the Securities Exchange Act, and any stock
exchange listing requirements. Entry of the Cominnation Order will constitute such approval,
and the Confirmation Order will so provide. The terms of the Management Incentive Plan and
the Class A New Common Stock reserved for issuance thereunder will be set forth in the Plan
Supplement.

b.
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c. SUMMARY GF CAPITAL STRUCTURE OF THE REORGANIZED SEMGROUP
COMPANIES

The following table summarizes the New Common Stock to be issued by New Holdco,
the Warrants and certain aspects of the capital structure of the Reorganized SemGroup
Companies, including the post-Effective Date financing arrangements the Reorganized
SemGroup Companies expect to enter into to fid their obligations under the Plan and provide
for their working capital needs. The anticipated principal rems of the following instruments are
described in more detail below.

Instrument Description

Exit Facility $500 million senior secured revolving facility to be entered into by
certain of the Reorganized SemGroup Companies, as borrowers,
and guaranteed by certain other Reorganized SemG1° oup Companies

Second Lien Term Loan
Facility

$300 million secured facility to be entered into by certain of the
Reorganized SemGroup Companies, as borrowers, and guaranteed
by certain other Reorganized SemGroup Companies

White CI Financing

SemEuro Financing

$125 million secured facility entered into by SemCrude Pipeline

$41 million (British pound 25 million) secured facility entered into by
SemEuvo

SemMexfco Financing

New Common Stock

SemMexico intends to seek itsown credit facility in the future

100 million shares authorized; 41 .4 million shares to .be issued initially
under the Plan.

95% of the shares to be initially issued or issuable under the Plan to
the Prepetition Lenders, 5% of the shares to be initially issued or
issuable under the Plan to the holders of Senior Notes Claims and
General Unsecured Claims; each subj act to dilution of ownership
percentage from the Warrants (if any) and shares reserved or issued
under the Management Incentive Plan.

Shares issued or reserved for issuance under the Management
Incentive Plan

Warrants 2. lb million shares, representing 5% of the New Common Stock of
New Holdco issued or issuable under the Plan, subject to dilution of
ownership percentage from the shares reserved or issued under the
Management Incentive Plan; any of the Warrants issued under the Plan
will be issued to the holders of Senior Notes Claims ardor General
Unsecured Claims
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1. Exit Financing

It is a condition precedent to the effectiveness of the Plan that, on the Effective Date,
New Holder enters into the Exit Facility. Although the definitive terms of the Exit Facility have
not been fully negotiated, set forth below is a summary of certain terms which the Debtors
believe will be incorporated into the Exit Facility. However, it is possible that such terms may
be modified on or prior to the Effective Date and the definitive terms of the Exit Facility,
including, without limitation, any intercreditor agreement, may ultimately be different than that
described below. The following summary of certain prmNsions does not purport to be complete,
and is subject to, and is qualied in its entirety by reference to, the provisions of the definitive
Exit Facility.

a. General

The maximum principal amount outstanding at any one time pursuant to the Exit Facility
will be up to $500 million. On the Effective Date, the Exit Facility will be undrawn, other than
(i) letters of credit issued under the Postpetition Financing Agreement that are currently
estimated at up to $66 million, (ii) borrowings utilized to pay facility fees of approximately $28
million and (iii) borrowings utilized to repay approximately $29 million of drawings under the
Postpetition Financing Agreement, The Exit Facility will be secured by substantially all of the
assets of the Debtors, SemCAMS ULC and SemCanada Nova Scotia.

The Exit Facility will terminate on the three-year anniversary of the Effective Date. On
doe termination date, all amounts outstanding under the Exit Facility will be due and payable,
together with any and all accrued and unpaid interest thereon to such date.

The borrowings under the Exit Facility will be used to: (i) provide working capital to the
Reorganized SemGroup Companies on and after the Effective Date for general corporate
purposes and approved capital expenditures, (ii) coliatemlize letters of credit issued under the
Postpetition Financing Agreement, (iii) issue letters of credit in the ordinary course of business,
and (iv) finance or secure commodity transactions and hedges, consistent with the Risk
Management Policy.

The Exit Facility will be a revolving credit facility with availability governed by a
borrowing base. The Exit Facility will contain restrictions on business units' ability to utilize the
Exit Facility for trading activities.

Due to current market conditions, it is anticipated that the lenders under the Exit Facility
MIN be ce4't8in of the Prepetition Lenders. The Prepetition Lenders will own substantially all of
the New Common Stock.

The Exit Facility will be governed by New York law.

8. Borrower

It is expected that certain of the Reorganized SemGroup Companies will be the
borrowers under the Exit Facility.
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Interest

The Reorganized SemGroup Companies will pay interest at market rates.

Representations, Covenants, Events of Default, etc

The Exit Facility will contain customary representations and warranties, affirmative and
negative covenants, events of default and other terms and provisions to be agreed upon.

Fees

The Exit Facility will contain customary provisions to be agreed upon by SemGroup and
the Exit Facility lenders.

2. Second Lien Term Loan Facility

The following summary of certain provisions of the Second Lien Term Loan Facility
does not purport to be complete and is subject to, and qualified in its entirety by reference to, the
provisions of the definitive Second Lien Term Loan Facility.

General

On the Effective Date, the Prepetition Lenders will be deemed to have loaned to certain
of the Reorganized SemGroup Companies $300 million in aggregate principal amount under the
Second Lien Term Loan Facility. The Second Lien Tenn Loan Facility will constitute Plan
Currency and, as a result, the Second Lien Term Loan Facility will be deemed to have been fully
drawn on the Effective Date. The Second Lien Term Loan Facility will be secured by a second
lien on all of the assets pledged under the Exit Facility.

The Second Lien Tenn Loan Facility will terminate on the seventh anniversary of the
Effective Date. On the tennination date, all amounts outstanding under the Second Lien Tenn
Loan Facility will be due and payable, together with any and 811 accrued and unpaid interest
thereon to such date.

The Second Lien Term Loan Facility will be governed by New York law.

b. Bon'ower

Certain of the Reorganized SemGroup Companies will be borrowers under that certain
Second Lien Term Loan Facility. .

Interest; PIK Interest

The principal amount of the Second Lien Tenn Loan Facility will bear interest at the rate
of 9% per annum, with such interest accruing from the Effective Date. Interest will be paid
quarterly in arrears. The Borrowers will have the option to pay-in-kind {PIK) all interest
payments for the first two years of the Second Lien Tenn Loan Facility, in which case the
interest rate will be increased loom 9% to 11% for any such PIK payment. The terms of ate Exit

b.

c.

d.

a.

c.
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Facility may impact the ability of the Reorganized SemGroup Companies to make the cash '
interest payments on the Second Lien Tenn Loan Facility. In the event the option to PIK interest
is elected, the defered interest will be payable at the end of the first interest payment date
occulTing five years following the Effective Date.

d. Scheduled Amortization Payments; Mandatory Prepayments

The Borrowers will not be required to make any fixed amortizationpayments with
respect to the borrowings under the Second Lien Term Loan Facility. However, commencing at
the beginning of the third anniversary of the Effective Date, the Borrowers will be required to
make annual payments from excess cash flow in an agreed amount, subject to the terms of the
Exit Facility.

Representations, Covenants, Events of Default, etc.

The Second Lien Term Loan Facility will contain customary representations and
warranties, affirmative and negative covenants, events of default and other terms and provisions
to be agreed upon.

3. White Cliffs Financing

SemCrude Pipeline, the immediate parent of White Cliffs, is the borrower under the
White Cliffs Credit Agreement. Semflrude Pipeline owns 99.17% of White Cliffs and the funds
borrowed under the White Cliffs Credit Agreement were used to fid the project costs associated
with the White Cliffs pipeline. There are no guarantors under the White Cliffs Credit
Agreement.

On the Effective Dale, the outstanding balance under the White Cliffs Credit Agreement
will be refinanced by new lenders at market terns,

Although the definitive terms of the White Cliffs Financing have not been fully
negotiated, set forth below is a summary of certain terms which the Debtors believe will be
incorporated into the White Cliffs Financing. However, it is possible that such terms may be
modified on or prior to the Effective Date and the definitive terms of the White Cliffs Financing
may ultimately be different than that described below. The following summary of certain
provisions does not purport to be complete, and is subject to, and is qualified in its entirety by
reference to, the provisions of the definitive White Cliffs Financing.

a. General

The White Cliffs Financing will consist of a Tenn Loan Facility in the principal amount
of $125 million. it will be secured by SemCrude Pipeline's ownership interest in White Cliffs.
It is anticipated that the facility will have a maturity of up to seven years. The White Cliffs
Financing will be used to repay the outstanding amounts under the White Cliffs Credit
Aglicement, and (together with other amounts held by White Cliffs available for application) fees
associated with the White Cliffs Financing, as well as any other potential requirements under the
White Cliffs Financing.

e.
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Borrower

SemCrude Pipeline will be the borrower under the White Cliffs Financing.

Interest

Interest willbe atmarket rates.

Representations, Covenants, Events of Default, etc

The White Cliffs Financing will contain customary representations and warranties,
affirmative and negative covenants, events of default and other terms and provisions to be agreed
upon.

Fees

The White Cliffs Financing will contain customary provisions to be agreed upon by
SemGroup and the White Cliffs Financing lenders.

Mandatory Amortization Payments and Optional Prepayment

The White Cliffs Financing will contain required amortization and optional prepayment
provisions to be agreed upon by SemGroup and the White CIi8ls Financing lenders.

g. Mandatory Prepayment

The White Cliffs Finance will contain customary mandatory prepayment provisions to
be agreed upon by SemGroup and the White Cliffs Financing lenders.

4. SemEuro Financing

SenaEuro Limited is the borrower under SemEuro Credit Agreement and the parent of
SemL@istics Milford Haven Limited. SemEuro is the wholly-owned indirect subsidiary of
SecmG':oup. Both SemEuro Limited and SemLogistics Milford Haven Limited are private
limited companies under the laws of England and Wales.

The Plan contemplates that the outstanding balance of approximately $45 million on the
SemEuro Credit Agreement will be paid down with approximately $4 million in cash available at
SemEuro and $41 million (British pound 25 million) will be refinanced by members of the
existing lender group.

Although the definitive terms of the Sen1Euro Financing have not been fully negotiated,
set forth below is a summary of certain terms which the Debtors believe will be incorporated into
the SemEuro Financing. However, it is possible that such terns may be modified on or prior to
the Effective Date and the definitive terms of the SemEuro Financing may ultimately be different
than that described below. The following summary of certain provisions does not purport to be
complete, and is subject to, and is qua1i5ed in its entirety by reference to, the provisions of the
definitive SemEuro Financing.

b.

c.

d.

e.

f.

162



General

The SemEuro Financing will consist of a Tenn Loan Facility. It is anticipated that the
facility will be secured by a lien on, and security interest in, substantially all of the assets of
SemLogistics Milford Haven Limited. It is anticipated that the facility will have a maturity of up
to four years. The SernEuro Financing will be used to repay/'refinance (together with other
amounts held by SemEuro available for application) the outstanding amounts under the SemEuro
Credit Agreement.

Borrower

It is anticipated that SemLogistics Milford Haven Limited will be the borrower under the
SemEuro Financing.

Interest

Interest will be at market rates.

Representations, Covenants., Events of Default, etc_.

The SenoEuro Financing will contain customary representations and warranties,
affirmative and negative covenants, events of default and other terms and provisions to be agreed
upon.

Fees

The SemEuro Financing will contain customary provisions to be agreed upon by
SemGroup and the SemEuro Financing lenders.

£ Mandatory Amortization Payments and Optional Prepayment

It is anticipated that the SemEuro Financing will contain required amortization and
optional prepayment provisions to be agreed upon by SemGroup and the SemEuro Financing
lenders.

g. Mandatory Prepayment

It is anticipated that the Se1nEuro Financing will contain customary mandatory
prepayment provisions to be agreed upon by SemGToup and the SemEu1*o Financing lenders.

5. SemMexico Facility

From time to time, SemMexico may need to enter into a local credit facility to f`Lmd its
werldng capita! needs. It is believed that SemMexico will be able to enter into a credit facility
on terms reasonably satisfactory to SemMexico.

a.

b.

C.

d.

e.
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6. New Common Stock

Upon filing the New I-Ioldco Certificate oflncorporation, which will be tiled with the
Secretary of State of Delaware on the Effective Date, New Holdco will be authorized to issue
100 million shares of New Common Stock, $0.01 par value per share. Shares of Class A New
Common Stock will be issued under the Plan, unless a prospective stockholder requests shares of
Class B New Common Stock. The following summary of certain provisions of the New
Common Stock does not purport to be complete, is subject to and is qualified in its entirety by
reference to, the provisions of the New Common Stock, a complete statement of which is set
forth in the New Holdco Certificate of Incorporation, substantially in the form to be included in
the Plan Supplement.

G€l!€l'al

All of die shares of New Common Stock issuable in satisfaction of any Clams will be,
when issued pursuant to the Plan, duly authorized, validly issued, fully paid and nonassessabie
and free of preemptive rights. The holders of the New Common Stock will be entitled to
participate, in proportion to the number of shares of New Common Stock held, in the net assets
of New Hoodoo available for distribution to the holders of shares of New Common Stock in the
event of liquidation, dissolution or winding up of the affairs of New I-ioldco. The holders of
shares of New Common Stock will not be entitled to any preemptive, subscription, conversion or
redemption rights.

Classes

The Class A New Common Stock and the Class B New Common Stock will be identical
in all respects, except that the Class B New Common Stock will not be eligible for trading on a
national securities exchange or a national market system. The Class B New Common Stock is
expected to be held by entities that are restricted firm holding margin securities. The Class B
New Common Stock will automatically convert into Class A New Common Stock upon the
transfer of such stock to an entity which is permitted to hold margin securities or at the request of
the holder.

Voting Rights

The holders of the shares of New Common Stock will be entitled to one vote per share of
New Common Stock held and will not be entitled to cumulative voting rights. The holders of
shares of Class A New Common Stock and Class B New Common Stock, voting together as a
single class, will have the right to vote on the election of directors and on all other matters
requiring stockholder action.

d. Dilution

The New Common Stock issued upon the Effective Date will be subject to dilution by the
exercise of the Warrants (if any), the shares of New Common Stock reserved or issued under the
Management Incentive Plan, and any additional shares of New Common Stock that may be
issued after the Effective Date.

a.

b.

c.
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e. Dividends

The holders of the shares of New Common Stock will be entitled to receive dividends, if,
as and when declared by the Board out of funds legally available therefor. However, New
Holdco does not presently intend to pay any dividends on the New Common Stock. Further,
dividends may be restricted by the terms of the Exit Facility and the Second Lien Term Loan
Facility.

f_ Transfer Agent

The transfer agent and registrar for shares of New Common Stock will initially be New
Holdco and will be an independent transfer agent at the time that the Class A New Common
Stock becomes listed on a recognized national securities exchange or market system. There is no
assurance that the Class A New Common Stock will be listed on any stock exchange as of the
Effective Date or any time thereafter. The Class B New Common Stock will not be listed on any
stock exchange.

z Warrants

New Holdoo will issue Warrants to purchase a number of shares of New Common Stock
equal to 5.0% of the number of fully diluted shares of New Common Stock as of the Effective
Date, subj act to dilution of ownership percentage from the issuance of New Common Stock
under the Management lneentive Plan. The Warrants will be exercisable for shares of Class A
New Common Stock or, upon a holder's request, Class B New Common Stock, The sunflmary
below describes the anticipated principal terms of the Warrants. The following summary of
certain provisions of the Warrants does not purport to be complete and is subject to, and
qualified in its entirety by reference to, the provisions of the Warrants, substantially in the form
to be included in the Plan Supplement.

General

Each Warrant will be exercisable to acquire one share of New Common Stock. The
strike price will be $25.00. The Warrants will expire on the fiiih year anniversary of the
Effective Date.

b. Change of Control

Upon a change of control of New I-Ioldco, each holder of Warrants will receive a
payment equal to the value of the Warrants, which will be determined in accordance with the
Black Scholes model utilizing the following assumptions: (i) risk tice interest rate of the
corresponding treasury at the time of change of control, (ii) volatility of 30% and (iii) a tenor
equal to the remaining unexpired term of due Warrants.

c. Dilution

The Warrants issued upon the Effective Date will be subject to dilution by the shares of
New Common Stock reserved or issued under the Management Incentive Plan and any shares of
New Common Stock that may be issued after the Effective Date.

a.
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Dividends

The holders of Warrants will not be entitled to receive any dividends or distributions
payable to holders of New Common Stock.

Adjustments

Proportionate adjustments to the exercise price and the number of shares of New
Common Stock issuable upon the exercise of the Warrants will be made for stock dividends or
share distributions, stock splits, combinations and reclassifications.

Transfer Agent

The transfer agent and registrar for the Warrants will initially be New Holdco and will be
an independent transfer agent at the time that the Warrants become listed on a recognized
national securities exchange or market system. There is no assurance that the Warrants will be
listed on any stock exchange as of the Effective Date or any time thereaiier.

8. Certificate of Incorporation and Bylaws

On the EffeWve Date of the Plan, the New Holdco Certificate of Incorporation,
substantially in the form to be included in the Plan Supplement, and due New Holdco Bylaws,
substantially in £he form to be included in the Plan Supplement, will be automatically authorized
and approved and New Holdco will file the New I-Ioldco Certificate of Incorporation with the
Secretary of State of Delaware on the Effective Date of the Plan.

The New I-Ioldco Certificate of Incorporation and New Holdco Bylaws will be filed with
the Bankruptcy Court at least five days prior to the deadline to object as establisher by the
Bankluptcy Court. The New Holdco Certificate of Incorporation will, among other things: (i)
authorize the issuance of 100 million shares of New Common Stock, issuable as either Class A
New Common Stock or Class B New Common Stock, (ii) include, pursuant to section ll23(a)(6)
of the Bankruptcy Cycle, a provision prohibiting the issuance of non-voting equity securities of
New I-Ioldco, (iii) to the extent necessary or appropriate, include any restrictions on transfer of
the New Common Stock and (iv) to the extent necessary or appropriate, include effectuating
provisions of the Plan.

On the Effective Date, the emdsting SemGroup equity securities, including, without
limitation, any options issued under SemGroup's existing key management option plan, will be
cancelled and be of no further force and effect. See Section V, "The Plan."

The New Holdco Bylaws will provide for the corporate governance of New Holdco.

VII. LITIGATION TRUST

A. ESTABLISHMENT OF THE TRUST; LITIGATION TRUST AGREEMENT

On the Effective Date, the Debtors or the Reorganized Debtors, as the case may be, on
their own behalf and on behalf of the holders of Allowed Lender Deficiency Claims, Allowed

e.

f.

d.
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Senior Notes Claims, and Allowed General Unsecured Claims, will execute the Litigation Trust
Agreement and will take all other steps necessary to establish the Litigation Trust in accordance
with and pursuant to the terms of the Plan. The Debtors or the Reorganized Debtors will transfer
to the Litigation Trust all of their right, title, and interest in the Litigation Trust Assets, including
any Litigation Trust Claims being prosecuted by the Creditors' Committee prior to the Effective
Date. The Plan Supplement will include a list of all Causes of Action being prosecuted as of the
date thereof that will be transferred to the Litigation Trust. On the Effective Date, avi of the
rights, title to, and interests in the Contributing Lenders' Claims will be deemed to be transferred
to the Litigation Trust by the Contributing Lenders who voted to approve the Plan, without any
further act or writing, and such Contributing Lenders' Claims will be included as part of the
Litigation Trust Assets,provided, however, that any Prepetition Lender or holder of a Swap
Claim who did not vote to approve the Plan will not be deed to have transferred any rights
until it has executed a Contributing Lender Assignment transferring its rights, title to, and
interest in the Contributing Lenders' Claims in correction with its receipt of any distributions
ti'oln the Litigation Trust. No Contributing Lender will have the right to bring any Cause of
Action with respect to any Contributing Lenders' Claims, and only the Litigation Trust will have
such right. My recoveries on account of the Litigation Trust Assets will be distributed to
holders of Litigation Trust Interests in accordance with the Plan and the Litigation Trust
Agreement. In correction with the above-described rights and Causes of Action, any attomey-
client privilege, work-product privilege, or other privilege or immunity attaching to any
documents or communications (whether written or oral) will be transferred to the Litigation
Trust and will vest in the Litigation Trustee and its representatives. The Debtors or the
Reorganized Debtors, as the case may be, the Debtors in Possession, the Litigation Trustee and
the Creditors' Committees are authorized to take all necessary actions to effectuate the transfer
of such privileges. The Confirmation Order will provide that the Litigation Tnlstee's receipt of
transferred privileges shall be without waiver in recognition of the joint and/or successorship
interest in prosecuting claims on behalf of the Debtors' estates. Notwithstanding any agreement
or order entered by the Bankruptcy Court to the contrary, the Creditors' Committee will be
pennitted to share any discovery obtained prior to and after the Effective Date with the Litigation
Trustee and the Litigation Trust Board.

B. PURPOSE OF THE LITIGATION TRUST

The Litigation Trust will be established for the sole purpose of liquidating the Litigation
Trust Assets, in accordance with Treasury Regulation Section 301 .7701 -4(d), with no objective
to continue or engage in the conduct of a trade or business.

c. FUNDING EXPENSES

In accordance with the Litigation Trust Agreement, upon the creation of the Litigation
Trust, the Debtors or the Reorganized Debtors, as the case may be, will transfer the Litigation
True Funds to finance the operations of the Litigation Trust, which funding, subject to the
Litigation Trust Fund Reserve Account, will be repaid to the holders of the Secured Working
Capital Lender Claims Nom the first Cash received by the Litigation Trust. The Debtors and the
Reorganized Debtors will iiave no further obligation to provide any funding with respect to the
Litigation Trust. After payment in full of the Litigation Trust Funds pursuant to the preceding
sentence, any Cash received in respect of any Litigation Trust Assets (excluding the Litigation
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Trust Funds themselves) will be first allocated to replenish the Litigation Trust Fund Reserve
Amount prior to being distributed to holders of Litigation Trust Interests in accordance with the
Plan and the Litigation Trust Agreement.

D. TRANSFER OF ASSETS

The transfer of the Litigation Trust Assets to the Litigation Trust will be made, as
provided in the Plan, for the benefit of the holders of Allowed Lender Deficiency Claims,
Allowed Senior Notes Claims, and Allowed General Unsecured Claims. Immediately thereafter,
on behalf of the holders of Allowed Lender Deficiency Claims, Allowed Senior Notes Claims,
and Allowed General Unsecured Claims, the Debtors or the Reorganized Debtors, as the case
may be, will transfer such Litigation Trust Assets to the Litigation Trust in exchange for
Litigation Trust Interests for the benefit o£ as applicable, holders of Allowed Lender Deficiency
Claims, Allowed Senior Notes Claims, and Allowed General Unsecured Claims in accordance
with the Plan. Upon the transfer of the Litigation Trust Assets, the Debtors or the Reorganized
Debtors, as the case may be, will have no interest in or with respect to the Litigation Trust Assets
or the Litigation Trust. Notwithstanding the foregoing, for purposes of section 553 of the
Bankruptcy Code, the transfer of the Litigation Trust Assets to the Litigation Trust will not affect
the mutuality of obligations which otherwise may have existed prior to the effectuation of such
transfer. Notwithstanding anything to the contrary in the Plan, the transfer of the Litigation Trust
Claims and the Contributing Lenders' Claims to the Litigation Trust does not diminish, and fully
preserves, any defenses a defendant would have if such Litigation Trust Claims or Contributing
Lenders' Claims had been retained by the Debtors or the Contributing Lenders, as applicable.
To the extent that any Litigation Trust Assets cannot be transferred to the Litigation Trust
because of a restriction on transferability under applicable non-bankruptcy law that is not
superseded or preempted by section 1123 of the Bankruptcy Code or any other provision of the
Banlomptcy Code, such Litigation Trust Assets will be deemed to have been retained by the
Reorganized Debtors or the Contributing Lenders, as applicable, and the Litigation Trustee will
be deemed to have been designated as a representative of the Reorganized Debtors or the
Contributing Lenders, as applicable, pursuant to section 1 l23(b)(3)(B) of the Bankruptcy Code
to enforce and pursue such Litigation Trust Assets on behalf of the Reorganized Debtors or the
Contributing Lenders, as applicable, Notwithstanding the foregoing, an net proceeds of such
Litigation Trust Assets will be transferred to the Litigation Trust to be distributed to holders of
the Seemed Working Capital Lender Claims and holders of the Litigation Trust Interests
consistent with the terms of the Plan and the Litigation Trust Agreement.

E. VALUATION OF ASSETS

As soon as possible after the creation of the Litigation Trust, but in no event later than 60
days thereafter, the Litigation Trust Board will inform, in writing, the Litigation Trustee of the
value of the assets transferred to the Litigation Trust, based on the good faith determination of
the Litigation Trust Board, and the Litigation Trustee will apprise, in writing, the beneficiaries of
the Litigation Trust and the holders of the Secured Working Capital Lender Claims of such
valuation. The valuation will be used consistently by all parties (including the Debtors, the
Reorganized Debtors, the Litigation Trustee, and the beneficiwies of the Litigation Trust) for all
federal income tax purposes. The costs of the valuation will be paid for with Litigation Trust
Funds.
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F. LITIGATION; RESPONSIBILITIES OF LITIGATION TRUSTEE

The Litigation Trustee, upon direction by the Litigation Trust Board and in the exercise
of their collective reasonable business judgment, Mil, in an expeditious but orderly manner,
liquidate and convert to Cash the assets of the Litigation Trust, make timely distributions, and
not unduly prolong the duration of the Litigation Trust. The liquidation of the Litigation Trust
Assets may be accomplished either through the prosecution, compromise and settlement,
abandonment, or dismissal of any or dl Claims, rights, or Causes of Action, or otherwise. The
Litigation Trustee, upon direction by the Litigation Trust Board, will have the absolute right to
pursue or not to pursue any and at] Litigation Trust Assets as it determines is in the best interests
of the beneficiaries of the Litigation Trust, and consistent wide the purposes of the Litigation
Trust, and will have no liability for the outcome of its decision except for any damages caused by
willful misconduct or gross negligence. The Litigation Trustee may incur any reasonable and
necessary expenses in liquidating and converting the Litigation Trust Assets to Cash and will be
reimbursed 'in accordance with the provisions of the Litigation Trust Agreement.

No later than fifteen days prior to the date the hearing to confirm the Plan is commenced,
the Litigation Trustee will be selected by the Creditors' Committee and the Lender Steering
Committee, named in the Confirmation Order or in the Litigation Trust Agreement, and have the
power to (i) prosecute for the benefit of the Litigation Trust 811 Claims, lights, and Causes of
Action transferred to the Litigation Trust (whether such suits are brought in the name of the
Litigation Trust or otherwise) and (ii) otherwise perform the functions and take the actions
provided for or permitted in the Litigation Trust Agreement or in any other agreement executed
by the Litigation Trustee pursuant to the Plan. Any and all proceeds generated from the
Litigation Trust Assets will be the property of the Litigation Trust.

G. INVESTMENT PQWERS

The right and power of the Litigation Trustee to invest assets transferred to the Litigation
Trust, the proceeds thereof, or any income earned by the Litigation Trust will be limited to the
right and power to invest such assets (pending periodic distributions in accordance with
Section 11.8 of the Plan) only in Cash and Government securities as defined in section 2(a)(l 6)
of the Investment Company Act of 1940, as amended,provided, however, that (a) the scope of
any such pennissibie investments will be further limited to include only those investments that a
liquidating trust, within the meaning of Treasury Regulation Section 301 .7701 -4(d), may be
permitted to hold, pursuant to the Treasury Regulations, or any modification in the IRS
guidelines, whether set forth in IRS rulings, other IRS pronouncements, or otherwise, and (b) the
Litigation Trustee may expend the assets of the Litigation Trust (i) as reasonably necessary to
meet contingent liabilities and maintain the value of the assets of the Litigation Trust during
liquidation, (ii) to pay reasonable administrative expenses (including, but not limited to, any
taxes imposed on the Litigation Trust or reasonable fees and expenses in connection with
litigation), and (iii) to satisfy other liabilities incurred or assumed by the Litigation Trust (or to
which the assets are otherwise subject) in accordance with the Plan or the Litigation Trust
Agreement.
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H. ANNUAL DISTRIBUTION; 'WITI-[HOLDING

The Litigation Trustee will distribute at least semi-annually, as applicable, to the holders
of the Secured Working Capital Lender Claims until the Litigation Trust Funds have been repaid
and thereafter to the holders of Litigation Trust Interests all net Cash income plus all net Cash
proceeds from the liquidation of Litigation Trust Assets (including as Cash for this purpose, all
Cash Equivalents); provided, however, that the Litigation Trust may retain such amounts (i) as
are reasonably necessary to meet contingent liabilities and to maintain the value of the assets of
the Litigation Trust during liquidation, (ii) to pay reasonable administrative expenses (including
any taxes imposed on the Litigation Trust or in respect of the assets of the Litigation Trust), (iii)
to satisfy other liabilities incurred or resumed by the Litigation Trust (or to which the assets are
otherwise subject) in accordance with the Plan or the Litigation Trust Agreement, and (iv) as
determined by the Litigation Trust Board, to fund the operations of the Litigation Trust. All such
distributions to be made under the Litigation Trust Agreement will be made to the Disbursing
Agent who will distribute them to the holders of the Secured Worldng Capital Lender Claims
until the Litigation Trust Funds have been repaid and thereaiier to the holders of the Litigation
Trust Interests based on the number of Litigation Trust interests held by a holder compared with
the aggregate number of Litigation Trust Interests, in each case in accordance with the terms of
the Plan and the Litigation Trust Agreement. The Litigation Trustee may withhold Nom
amounts distributable to any Person any and all amounts, determined in the Litigation Trustee's
reasonable sole discretion, to be required to be withheld by any law, regulation, rule, ruling,
directive, or other governmental requirement.

I. REPORTING DUTIES

1. Litigation Trust Assets Treated as Owned by Creditors

For all federal income tax purposes, all parties (including, without limitation, the Debtors,
the Reorganized Debtors, the Litigation Trustee, and the beneficiaries of the Litigation Trust)
M i l treat the transfer of the Litigation Trust Assets to the Litigation Trust for the benefit of the
beneficiaries of the Litigation Trust, whether their Claims are Allowed on or after the Effective
Date, as (a) a transfer of the Litigation Trust Assets directly to those holders of Allowed Claims
receiving Litigation Trust Interests (other than to the extent allocable to Disputed Claims),
followed by (b) the transfer by such Persons to the Litigation Trust of the Litigation Trust Assets
in exchange for beneficial interests in the Litigation Trust (and in respect of the Litigation Trust
Assets allocable to the Disputed Claims Reserve, as a transfer to the Disputed Claims Reserve).
Accordingly, those holders of Allowed Claims receiw'ng Litigation Trust Interests will be treated
for federal income tax purposes as the grantors and owners of their respective shares of the
Litigation Trust Assets. The foregoing treatment also will apply, to the extent permitted by
applicable law, for state and local 'income tax purposes.

2. Tax R€pol'tiI1g

a. The Litigation Tnlstee will file returns for the Litigation Trust as a grantor
trust pursuant to Treasury Regulation section 1.6'7I-4(a) and in accordance
with Section ll.9(a)(ii) of the Plan. The Litigation Trustee do will
annually send to each holder of a Seemed Working Capital Lender Claim
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or a holder of a Litigation Trust Interest a separate statement setting forth
the holder's share of items of income, gain, loss, deduction, or credit and
will instruct all such holders to report such items on their federal income
tax returns. The Litigation Trustee also will file (or cause to be filed) any
other statements, returns, or disclosures relating to the Litigation Tnlst that
are required by any governmental unit.

As soon as possible after the Effective Date, the Litigation Trustee will
make the valuation of the Litigation Trust Assets prepared by the
Litigation Trust Board under Section 11.5 of the Plan available firm time
to time, to the extent relevant, and such valuation will be used consistently
by all parties (including, without limitation, the Debtors, the Reorganized
Debtors, the Litigation Trustee, and the beneficiaries of the Litigation
Trust) for all federal income tax purposes.

Allocations of Litigation Trust taxable income among the holders of the
Secured Working Capital Lender Claims or the holders of Litigation Trust
Interests will be determined by reference to the manner in which an
amount of Cash equal to such taxable income would be distributed
(without regard to any restrictions on distributions described in the Plan)
if] immediately prior to such deemed distribution, the Litigation Trust had
distributed all of its other assets (valued at their tax book value) to the
holders of the Secured Working Capital Lender Claims or the holders of
Litigation Trust Interests, up to the tax book value of the assets treated as
contributed by such holders, adjusted for prior taxable income and loss
and taking into account all prior and concurrent distributions from the
Litigation Tnlst. Similarly, taxable loss of the Litigation Trust will be
allocated by reference to the manner in which an economic loss would be
borne immediately after a liquidating distribution of the remaining
Litigation Trust Assets. The tax book value of the Litigation Trust Assets
for this purpose will equal their fair market value on the Effective Date,
adjusted in accordance with tax accounting principles prescribed by the
Tax Code, applicable tax regulations, and other applicable administrative
and judicial authorities and pronouncements.

The Litigation Trustee will be responsible for payments, out of the
Litigation Trust Assets, of any taxes imposed on the Litigation Trust or its
assets.

e. The Litigation Trustee may request an expedited determination of taxes of
the Litigation Trust under section 505(b) of the Bankruptcy Code for all
returns tiled for, or on behalf of, the Litigation Trust for all taxable periods
through die dissolution of the Litigation Trust.

b.

c.

d.
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J. TRUST IMPLEMENTATION

On the Effective Date, the Litigation Trust will be established and become effective for
the benefit of the holders of Allowed Lender Deficiency Claims, Allowed Senior Notes Claims,
and Allowed General Unsecured Claims. The Litigation Trust Agreement will be included in the
Plan Supplement and will contain provisions similar to those contained in trust agreements
utilized in comparable cincurnstances, including, but not limited to, any and Adi provisions
necessary to ensure the continued treatment of the Litigation Trust as a grantor trust for federal
income tax purposes. All parties (including the Debtors or the Reorganized Debtors, as the case
may be, the Litigation Trustee, and holders of Allowed Lender Deficiency Claims, Allowed
Senior Notes Claims and Allowed General Unsecured Claims) will execute any documents or
other instruments as necessary to cause title to the applicable assets to be transferred to the
Litigation Trust.

K. REGISTRY OF BENEFICIAL INTERESTS

The Litigation Trustee will maintain a registry of the holders of the Secured Working
Capital Lender Claims and the holders of Litigation Trust Interests. Litigation Trust Interests
may not be transferred or assigned, except by operation of law or by will or the laws of descent
and distribution.

L TERMINATION

The Litigation Trust will terminate no later titan the iitth anniversary of the Effective
Date,provided, however,that, on or prior to the date that is 90 days prior to such termination, the
Bankruptcy Court, upon motion by a party in interest, may extend the term of theLitigation
Trust if it is necessary to the liquidation of the Litigation Trust Assets. Notwithstanding the
foregoing, multiple extensions can be obtained so long as Bankruptcy Court approval is obtained
at least 90 days prior to the expiration of each extended term;provided, however,that in no event
wit) the tern of die Litigation Trust extend past the tenth anniversary of the Effective Date.

M. NET LITIGATION TRUST RECOVERY

In the event that a defendant in a litigation brought by the Litigation Trustee for and on
behalf of the Litigation Trust (i) is required by a Final Order to make payment to the Litigation
Trust (the "Judgment Amount") and (ii) is permitted by a Final Order to assert a right of setoff
under sections 553, 555, 556, 559, 560 and 561 of the Bankruptcy Code or applicable non-
bankzuptcy law against the Judgment Amount (a "Valid Setoi° i"), (y) such defendant will be
obligated to pay only the excess, if any, of the amount of the Judgment Amount over the Valid
Setoff and (z) none of the Litigation Trust or the holders or beneficiaries of Litigation Trust
Interests will be entitled to assen a claim against the Debtors or the Reorganized Ilebtors with
respect to the Valid Setoff
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am. SECURITIES LAW MATTERS

A. ISSUANCE AND RESALE OF 1145 SECURITIES

In reliance upon section 1145 of the Banlmlptcy Code, the offer and issuance of the 1145
Securities to the holders of Allowed Claims in Classes 53 through 121 and 149 through 226 will
be exempt firm the registration requirements of the Securities Act and eqm'valent provisions in
state securities laws. Section 1145(a) of the Bankruptcy Code generally exempts from such
registration requirements the issuance of securities if the following conditions are satisfied: (i)
the securities are issued or sold under a chapter ll plan by (a) a debtor, (b) one of its affiliates
participating in joint plan wide the debtor, or (c) a successor to a debtor under the plan and (ii)
the securities are issued entirely in exchange for a claim against or interest in the debtor or such
affiliate, or are issued principally in such exchange and partly for cash or property. The Debtors
believe that the exchange of I 145 Securities for Claims against the Debtors under the
circumstances provided in the Plan will satisfy the requirements of section l 145(a) of the
Bankruptcy Code.

The 1145 Securities to be issued pursuant to the Plan will be deemed to have been issued
in a public offering under the Securities Act and, therefore, may be resold by any holder thereof
without registration under the Securities Act pursuant to the exemption provided by section 4(1)
thereof; unless the holder is an "underwriter" with respect to such securities, as that term is
defined in section 1145 (b)(l) of the Bauklruptcy Code, or a Statutory Underwriter (described
below). in addition, such securities generally may be resold by the holders thereof without
registration under state securities or "blue sky" laws pursuant to various exemptions provided by
the respective laws of the individual states. However, holders of securities issued under the Plan
are advised to consult with their own counsel as to the availability of any such exemption from
registration under federal securities laws and any relevant state securities laws in any given
instance and as to any applicable requirements or conditions to the availability thereof

Section 1I45(b)(i) of the Bankinxptcy Code defines "undewvriter" for purposes of the
Securities Act as one who (i) purchases a claim or interest with a view to distribution of any
security to be received in exchange for the claim or interest, (ii) offers to sell securities issued
under a plan for the holders of such securities, (iii) offers to buy securities issued under a plan
50111 persons receiving such securities, if the offer to buy is made with a view to distribution of
such securities and under an agreement made in connection with the plan, with the
consummation of the plan, or with the offer or sale of securities under the plan, or (iv) is an
issuer of the securities within the meaning of section 2(a)(l1) of the Securities Act.

An entity is not deemed to be an "underwriter" under section 2(a)(11) of the Securities
Act with respect to securities received under section ll45(a)(l) which are transferred in
"ordinary trading transactions" made on a national securities exchange or a NASDAQ market.
What constitutes "ordinary trading transactions" within the meaning of section 1245 of the
Bankruptcy Code is the subject of interpretive letters by the staff of the SEC. Generally,
ordinary trading transactions are those that do not involve (i) concerted activity by recipients of
secudties under a plan of reorganization, or by distributors acting on their behalf, in connection
with the sale of such securities, (ii) use of informational documents in connection with the sale
other than the disclosure statement relating to the plan, any amendments thereto, and reports filed
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by the issuer with the SEC under the Securities Exchange Act, or (iii) payment of special
compensation to brokers or dealers in connection with the sale.

However, the reference contained in section ll45(b)(] )(D) of the Bankruptcy Code to
section 2(11) of the Securities Act purports to include as Statutory Underwriters all persons who,
directly or indirectly, through one or more intermediaries, control,» are controlled by, or are under
cornrnon control with, an issuer of securities. "Control" (as defined in Rule 405 under the
Securities Act) means the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of a person, whether through the ownership of voting
securities, by contract, or otherwise. Accordingly, an officer or director of a reorganized debtor
or its successor under a plan of reorganization may be deemed to be a "control person" of such
debtor or successor, particularly if the management position or directorship is coupled with
ownership of a significant percentage of the voting securities of such issuer. Additionally, the
legislative history of section 1145 of the Bankruptcy Code provides that a creditor who receives
at least 10% of the voting securities of an issuer under a plan of reorganization will be presumed
to be a Statutory Underwriter within the meaning of section ll45(b)(i) of the Bankruptcy Code.

Resales of 1145 Securities by persons deemed to be Statutory Underwriters would not be
exempted by section 1145 of the Bankruptcy Code from registration under the Securities Act or
other applicable law. Under certain circumstances, holders of l145 Securities deemed to be
"underwriters" may be entitled to resell their securities pursuant to the limited safe harbor resale
provisions of Rule 144 of the Securities Act, to the extent available, and in compliance with
applicable state and foreign securities laws. Generally, Rule 144 of the Securities Act provides
that persons who are affiliates of an issuer who resell securities will not be deemed to be
underwriters if certain conditions are met. These conditions include the requirement that current
public information with respect to the issuer be available, a limitation as to the amount of
securities that may he sold in any three-month period, the requirement that the securities be sold
in a "brokers transaction" or in a transaction directly with a "market maker" and that notice of
the resale be tiled with the Securities and Exchange Commission. The Debtors cannot assure,
however, that adequate current public information will exist with respect to any issuer of l145
Securities and therefore, that the safe harbor provisions of Rule 144 of the Securities Act will be
available.

Pursuant to the Plan, certificates evidencing 1145 Securities received by restricted
holders or by a holder that the Debtors determine is an underwriter within the meaning of section
1145 of the Bankruptcy Code will bear a legend substantially in the form below:

THE SECURITIES EVIDENCED BY Tms CERTIFICATE
HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR UNDER
THE SECURITIES LAWS GF ANY STATE OR OTHER
JURISDICTION AND MAY NOT BE SOLD, OFFERED FOR
SALE OR OTHERWISE TRANSFERRED UNLESS
REGISTERED OR QUALIFIED UNDER SAID ACT ANI)
APPLICABLE STATE SECURITIES LAWS OR UNLESS
THE CUMPANY RECEIVES AN OPINION OF COUNSEL
REASONABLY SATISFACTORY TO IT THAT SUCH
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REGISTRATION OR QUALIFICATION IS NOT
REQUIRED.

Any person or entity entitled to receive 1145 Securities who the issuer of such securities
determines to be a Statutory Underwriter that would otherwise receive legended securities as
provided above, may instead receive certificates evidencing 1145 Securities without such legend
if, prior to the distribution of such securities, such person or entity delivers to such issuer, (i) an
opinion of counsel reasonably satisfactory to such issuer to the effect that the 1145 Securities to
be received by such person or entity are not subject to the restrictions applicable to
"underwriters" under section 1145 of the Bankruptcy Code and may be sold without registration
under the Securities Act and (ii) a cert'cation that such person or entity is not an "underwriter"
within the meaning of section 1145 of the Bankruptcy Code.

Any holder of a certificate evidencing I 145 Securities bearing such legend may present
such certificate to the transfer agent for I145 Securities for exchange for one or more new
certificates not bearing such legend or for transfer to a new holder without such legend at such
time as (i) such securities are sold pursuant to an effective registration statement under the
Securities Act or (ii) such holder delivers to the issuer of such securities an opinion of counsel
reasonably satisfactory to the issuer to the effect that such securities are no longer subject to the
restrictions applicable to "underwriters" under section 1145 of the Banlomptcy Code or (iii) such
holder delivers to the issuer ea opinion of counsel reasonably satisfactory to such issuer to the
effect that (x) such securities are no longer subj act to the restrictions pursuant to an exemption
under the Securities Act and such securities may be sold without registration under the Securities
Act or (y) such transfer is exempt from registration under the Securities Act, in which event the
certificate issued to the transferee will not bear such legend.

[N VIEW OF THE COMPLEX, SUBJECTIVE NATURE OF THE QUESTION OF
WHETHER A REc1p1En'r OF SECURITIES MAY BE AN UNDERWRITER OR AN
AFFILIATE OF THE REORGANIZED DEBTORS, THE DEBTORS MAKE NO
REPRESENTATIONS CONCERNING THE RIGHT OF ANY PERSON TO TRADE IN
SECURITIES TO BE DISTRIBUTED PURSUANT TO THE PLAN. ACCORDINGLY, THE
DEBTORS RECOMMEND THAT POTENTIAL RECIPIENTS OF SECURITIES CONSULT
THEIR OWN COUNSEL CONCERNING WHETHER THEY MAY FREELY TRADE SUCH
SECURITIES.

B. LISTING

The Debtors will use commercially reasonable efforts to cause New Holdco to prepare
and file a registration statement under the Securities Exchange Act with the SEC with respect to
the registration of the New Common Stock and Warrants and to obtain and maintain approval for
the listing of the Class A New Common Stock on a recognized national securities exchange or
market system on or as soon as reasonably practicable lifter the Effective Doe. However, neither
New Holdco nor any of its shareholders will be required to issue or sell any New Common Stock
or Warrants to satisfy the requirements to obtain any such listing. The other 1145 Securities will
not be listed on any securities exchange.
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Commence Hearing on Approval of Disclosure Statement September 24, 2009
Confirmation of Plan October 26, 2009
Effective Date of Plan November 30, 2009

IX. CERTAIN FACTORS AFFECTING THE DEBTORS

HOLDERS OF CLAIMS SHOULD READ AND CONSIDER CAREFULLY THE
FACTORS SET FORTH BELOW, AS WELL AS THE OTHER INFORMATION SET FORTH
IN THE DISCLOSURE STATEMENT AND RELATED DOCUMENTS, REFERRED TO OR
INCORPORATED BY REFERENCE IN THE DISCLOSURE STATEMENT, PRIOR TO
VOTING TO ACCEPT OR REJECT THE PLAN. THIS SECTION PROVIDES
INFORMATION REGARDING POTENTIAL RISKS ]N CONNECTION WITH THE PLAN,
THE FINANCIAL PROJECTIONS AND OTHER RISKS THAT COULD IMPACT THE
REORGANIZED SEMGROUP COMPANIES' FUTURE FINANCIAL CONDITION AND
OPERATIONS. THESE, FACTORS SHOULD NOT, HOWEVER, BE REGARDED AS
CONSTITUTING THE ONLY RISKS INVOLVED IN CONNECTION WITH THE PLAN
AND ITS IMPLEMENTATION.

A. CERTAIN RISKS RELATED TO THE PLAN

1. Undue delay in confirmation of the Plan may significantly disrupt operations
of the Debtors

The impact a continuation of the Chapter 11 Cases may have on operations of the
Debtors and their businesses cannot be accurately predicted or quantified. Since the filing of the
Chapter 11 Cases, the Debtors have suffered disruptions in operations, including losses of
customers and suppliers. The continuation of the Chapter 11 Cases, particularly if the Plan is not
approved or oonrirrned in the time 'drama currently contemplated, could further adversely affect
the Debtors' operations and relationships with the Debtors' customers, vendors, suppliers,
employees and regulators. If confirmation of the Plan does not occur expeditiously, the
Chapter ll Cases could result in., among other things, increases in costs, professional fees and
similar expenses, In addition, prolonged Chapter 11 Cases may make it more difficult to retain
and attract management and other key personnel, and would require senior management to spend
a significant amount of time and effort dealing with the Debtors' financial reorganization 'instead
of focusing on the operation of the Debtors' businesses. Further delays could also impair the
ability of the Reorganized Debtors to Obtain its post-emergence financing.

In addition, i n  common wi th the PostpetitionFinancing Agreement, the Debtors have
committed to the achievementof certainmilestones by certain dates,including the following:

The failure of the Debtors to achieve these milestones by the dates required under the
Postpetition Financing Agreement would (unless duly waived) constitute an event of default
under the Postpetition Financing Agreement and Po stpetition Financing Order. This default
could give rise to termination of the Postpetition Financing Facility and the Debtors' ability to
use cash collateral as well as the exercise of remedies by the Pestpetition Lenders with respect to
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some or all of the Debtors' assets, which would adversely affect the business and results of
operations of the Debtors.

The Fount Amended Joint Plan is expected to be confirmed or effective by the above

dates. There can, however, be no assurance that the Fourth Amended Joint Plan will be
confirmed or effective by the above dates.

2. The Debtors may not be able to obtain confirmation

The Debtors cannot ensure that they will receive the requisite Plan and Settlement
acceptances to confine the Plan. Even if the Debtors receive the requisite Plan and Settlement
acceptances, the Debtors cannot ensure that the Bankruptcy CoM will confirm the Plan. A non-
accepting Creditor may challenge the adequacy of the Disclosure Statement or the balloting
procedures and results as not being in compliance with the Bankruptcy Code. Even if the
Bankruptcy Court determined that the Disclosure Statement and the badioting procedures and
results were appropriate, the Bankruptcy Court could still decline to confirm the Plan if it found
that any of the statutory requirements for confirmation had not been met. Section 1129 of the
Bankruptcy Code sets forth the requirements for eoninnation and requires, among other things:
(i) a finding by a bankruptcy court that a plan "does not unfairly discriminate" and is "fair and
equitable" with respect to any non-accepting classes, (ii) confirmation is not likely to be
followed by a liquidation or a need for further financial reorganization and (iii) the value of
distributions to non-accepting holders of claims and interests within a particular class under the
plan will not be less than the value of distributions such holders would receive if the debtors
were liquidated under chapter 7 of the Bankruptcy Code. While there can be no assurance that
these requirements will be met, the Debtors believe that the Plan does not unfairly discriminate
and is fair and equitable, will not be followed by a need for further financial reorganization, and
that non-accepting holders within each Class under the Plan will receive distributions at least as
great as would be received following a liquidation under chapter 7 of the Banlonrptcy Codes

It is possible that the Debtors will have to liquidate their assets, in which case, as set forth
in the Liquidation Analysis, it is likely that holders of Claims would receive substantially less
favorable treatment than they would receive under the Plan. In the event that the Debtors have to
liquidate under Chapter 7 of the Bankruptcy Code, then only those holders of Administrative
Expense Claims that benefit from the Carve Out (as defined in the Postpetition Financing Order),
which Claims do not include any Section 503(b){9) Claims, will likely receive distributions.

3. Parties in interest may object to the lkbturs' classification of Claims

Section 1122 of the Bankruptcy Code provides that a plan of reorganization may place a
class or an interest in a particular class only if such class or interest is substantially similar to the
other claims or interests in such class. The Debtors believe that the classification of Claims and
Equity Interests under the Plan complies with the requirements set forth in the Bankruptcy Code.
However, there is no assurance that the Bankruptcy Court will necessarily hold that the Claims
classification scheme complies with the Bankruptcy Code, which could delay or prevent the
conhnnation of the Plan.
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4. Certain tax consequences of the Plan raise unsettled and complex legal issues
and involve various factual determinations

Some of the material consequences of the Plan regarding United States federal income
taxes are summarized in Section X. Some of these tax issues raise unsettled and complex legal
issues, and also involve various factual determinations, that raise additional uncertainties. The
Debtors cannot ensue that the IRS will not take a contrary view and no ruling from the IRS has
been or will be sought regarding the tax consequences described in Article X. In addition, the
Debtors cannot ensure that the IRS will not challenge the various positions the Debtors have
taken, or intend to take, with respect to various tax issues, or that a court would not sustain such
a challenge. FOR A MORE DETAILED DlSCUSS§ON OF RISKS RELATING TO THE
SPECIFIC POSITIONS THE DEBTORS INTEND TO TAKE WITH RESPECT TO VARIOUS
TAX ISSUES, PLEASE SEE SECTION x.

B. RISKS RELATED TO THE CAPITALIZATION OF THE REORGANIZED
SEMGROUP COMPAN1ES

The Reorgameed SemGro Up Companies 'ja'ure financial and operatingjlexibiligf may be
adversely affected by their significant leverage as a result of the Exit Facility and the Second
Lien Term Loan Facility, the significant working capital needs associated with their current
operations andprojeelfedfuture capita! expenditures, and recent disruptions in the financial
markets.

The Reorganized SemGroup Companies will have substantial indebtedness. On the
Effective Date, alter giving effect to the transactions contemplated by the Plan, the Reorganized
SemGroup Companies will, on a consolidated basis, have approximately $585 million (including
$66 million in outstanding of letters of credit) in secured indebtedness and expect to have the
ability to borrow up to an additional $380 million under the Exit Facility. Significant amounts of
cash flow will be necessary to make payments of `mterest and repay the principal amount of such
indebtedness.

The degree to which the Reorganized SemGroup Companies are leveraged could have
important consequences because:

• it could a&lect the Reorganized SemGroup Companies' ability to satisfy their
obligations under the Exit Facility, die Second Lien Term Loan Facility and other
obligations;

a substantial portion of the Reorganized SemGroup Companies' cash flow from
operations will be required to be dedicated to interest and principal payments and
may not be available for operations, working capital, capital expenditures, expansion,
acquisitions or general corporate or other purposes,

the Reorganized SemGroup Companies' ability to obtain additional financing in the
future may be impaired;
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the Reorganized SemGroup Companies may be more highly leveraged iduaim some of
their competitors, which may place the Reorganized Debtors at a competitive
disadvantage;

• the Reorganized SemGroup Companies' flexibility in planning for, or reacting to,
changes in their business may be limited, and

• it may make the Reorganized SemGroup Companies more vulnerable in the event of
another downturn in their business or the economy in general.

The Reorganized Debtors' ability to make payments on and to refinance their debt,
including the Exit Facility and the Second Lien Term Loan Facility, Ml] depend on their ability
to generate cash in the fixture. This, to a certain extent, is subject to general economic, business,
financial, competitive, legislative, regulatory, and other factors that are beyond the control of the
Reorganized SemGroup Companies.

There can be no assurance that the Reorganized SemGroup Companies will be able to
generate sufficient cash flow from operations or that future borrowings will be available under
credit facilities in an amount sufficient to enable the Reorganized SemGroup Companies to pay
their debt obligations, including obligations under the Exit Facility and the Second Lien Tenn
Loan Facility, or to fund their other liquidity needs. The Reorganized SemGroup Companies
may need to refinance all or a portion of their debt on or before maturity. There can be no
assurance that the Reorganized SemGroup Companies will be able to refinance any of their debt
on commercially reasonable terms or at all.

The SemGroup Companies' subsidiary indebtedness, including their ability to rnainlain or
refinance certain indebtedness, may adversely ajéc: the Reorgamed SemGroup Companies '
fixture financial and operational results.

SemEuro, White Cliffs, and Wyckoff have entered into, and Sem.l'vlexico may need to
enter into, separate credit facilities. The Plan does not contemplate that any of the existing credit
facilities with respect to these entities will be refinanced through the Exit Facility. There can be
no assurance that these entities will be able to satisfy their obligations under their respective
existing or future credit facilities, refinance any expired or expiring credit facilities on acceptable
or market based terms, or procure new credit facilities. If these entities are unable to satisfy their
obiigaticns under such credit facilities Cr refinance such credit facilities on reasonable and
acceptable terms it could have an adverse impact on the Reorganized SeInGroup Companies'
financial and operating results.

The covenants in the Exit Facility and the Second Lien Term Loan Faciligv couldhinder the
Reorganized SemGroup Companies ' business activities and operations.

The Exit Facility and the Second Lien Term Loan Facility will contain various provisions
which may limit the Reorganized SemGroup Companies ability to, among other things, incur
additional indebtedness, incur liens, pay dividends or make certain restricted payments,
consummate certain asset sales, enter into certain transactions with affiliates, merge, consolidate
and/or sell or dispose of all or substantially all of its assets. These provisions will include an
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obligation for the Reorganized SemGroup Companies to comply with the Risk Management
Policy.

In addition, it is expected that the Exit Facility and the Second Lien Term Loan Facility
will require New Holdco to meet certain financial ratios. Covenants in the Exit Facility and the
Second Lien Term Loan Facility may also require New Holdco to use a portion of its cash flow
and the proceeds it receives from certain asset sales and specified debt or equity issuances and
upon the occurrence of other events to repay outstanding borrowings under the Exit Facility and
the Second Lien Tenn Loan Facility.

Any failure to comply with the restrictions of the Exit Facility and the Second Lien Term
Loan Facility or any other such subsequent financing agreements may result in an event of
default. An event of default may allow the creditors to accelerate the related debt as well as any
other debt to which a cross-acceleration or cross~defau1t provision applies. If New Holdco and
the other Reorganized SemGroup Companies are unable to repay amounts outstanding under the
Exit Facility and the Second Lien Term Loan Facility when due, the lenders thereunder could,
subject to the terms of the relevant agreements, seek to sell or otherwise tiwansfer the assets that
are pledged to secure the indebtedness outstanding under those facilities and notes. Substantially
all of the assets of the Reorganized SemGroup Companies will be pledged as security under the
Exit Facility and the Second Lien Term Loan Facility. In addition, the Exit Lenders may choose
to terminate any commitments they then have made to supply the Re-organized SemGroup
Companies with i:i1Mer funds.

An active market for Class A New Common Stock and Class A Warrants may not develop and
there will be no active market for Class B New Common Stock or Class B Warrants, which may
hinder or prevent the holders of the New Common Stock and Warranrsfrorn trading shares and
warrants.

There currently is no trading market for New Common Stock and Warrants.

New Hoidco can make no assurance that a regular trading market for Class A New
Common Stock or Class A Warrants will develop following confirmation of the Plan or, if a
trading market does develop, that it will be sustainable. Accordingly, New Holdco cannot ensure
any level of liquidity in the market for Class A New Common Stock or Class A Warrants, the
ability to sell shares of Class A New Common Stock or Class A Warrants when desired, or at ail,
or the prices that may be obtained for shares of Class A New Common Stock or Class A
Warrants. New I-Ioldco will not be able to list the Class A New Common Stock and Class A
Warrants on a national securities exchange until such time as the Class A New Common Stock
and Class A Warrants are registered under the Securities Exchange Act. While there can be no
assurance, it is anticipated that such registration and listing will occur by mid-2010. Prior to the
listing of the Class A New Common Stock and the Class A Warrants on a national securities
exchange, the Class A New Common Stock and the Class A Warrants may be traded on an
electronic quotations system, such as the system known as the "Pink Quote" system. However,
there can be no assurance that any active trading market will develop in any over-thecounter
market.
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It is not intended that the Class B New Common Stock and Class B Warrants will be
listed on a securities exchange and as a result New Holden does not expect that any significant
trading market will develop for this class of stock.

The fnifial valuation of New Common Stock is not intended to represent the trading or market
vahze of New Common Stock and there is no assurance that a holder will be able m sell the New
Common Stock of a reasonable price or al all.

The valuation analysis used to determine the initial price of New Common Stock was
based on the Reorganized SemGroup Companies' financial projections developed by the
Debtors' management and on certain generally accepted valuation principles and was not
intended to represent the trading values of New Common Stock in public or private markets.
Several factors may cause the price of New Common Stock to vary including:

changes in the Reorganized SemGroup Companies' financial performance and
prospects or in the financial performance and prospects of companies engaged in
businesses that are similar to its business,

• changes in laws or regulations, or new interpretations or applications of laws and
regulations, that are applicable to the Reorganized SemGroup Companies' businesses,

changes in prices of commodities associated with the Reorganized SemG1° oup
Companies' businesses,

• significant trading or sades of New Common Stock or actions by New I-Ioldco's
stockholders,

limitations on New Holdco's ability to pay dividends on the New Common Stock;

• general economic Lvends andother external factors, including those resulting from
financial markets, weather, catastrophic events, war, incidents of terrorism or
responses to these events,

speculation in the press or investment community regarding the Reorganized
SemGroup Companies' businesses, ofiicerrs, employees or factors or events that may
directly or indirectly affect its businesses, and

• adverse market reaction to any indebtedness the Reorganized SemGroup Companies
may incur or securities New Holdco may issue in the future.

Additionally, the stock market has experienced extreme volatility in recent months and
this volatility has often been unrelated to the operating performance of paiticular companies. All
of the above factors, among others, may cause the price of the New Common Stock £0 fluctuate
after trading commences and the New Common Stock may not be able to be sold at a reasonable
price, or at all.
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C. RISKS RELATED TO THE FINANCIAL AND OPERATIONAL RESULTS OF
THE REORGANIZED SEMGROUP COMPANIES

Reduced dernandfor petroleum and natural gas based products could adversely ay%ct the
financial and operating results of the Reorganized SemGroup Companies. 4

Any long-term, sustained decrease in demand for petroleum or natural gas based products
in the markets served by the Reorganized SemGroup Companies' pipelines, terminals, storage
facilities, plants or operations may result in a marked decrease in its storage and terminal
utilization, pipeline throughputs, plant processing volumes, or sales volumes, thereby negatively
affecting its financial and operating results. Factors that could lead to a decrease in market
demand for petroleum or natural gas based products in the markets the Reorganized SemGroup
Companies operate within include:

recessions or other adverse or uncertain economic conditions,

higher taxes, including federal excise taxes, crude oil severance taxes or sales taxes or
other governmental or regulatory actions that increase, directly or indirectly, the cost
of petroleum and natural gas based products,

• increases in technology or product efficiency where less petroleum or natural gas
based products are needed to achieve the same results,

replacement of petroleum or natural gas based products with alterative sources of
energy as a result of consumer preferences, development of alternative fuels or
supplies or technological advances,

• energy conservation or structural changes in the midstream energy industry,

0 changes in the market price ofcnlde oil, natural gas,petroleum or natural gas based
products, or alternatives to petroleum or natural gas based products;

• laws or statutory mandates enacted by governmental bodies that impact petroleum
and natural gas based products or other energy commodities; and

effects of weather, natural phenomena, terrorism, war, or other similar acts.

A decrease in the demand for services the Reorganized SemGroup Companies provide could
cause a reduction in theirjinancial or operational results.

A decrease in demand for the Reorganized SemGroup Companies' sends-es could result
in a reducion of throughputs in the pipelines, storage, terminals or plants of the Reorganized
SemGroup Companies and could cause revenues to decline and adversely affect financial and
operational results. A decrease in throughputs could result from a temporary or permanent
decline in the amount of petroleum or natural gas based products transported and stored by
customers or provided by suppliers. Factors that could result in such a decline include:

182



a material decrease in the supply or demand for petroleum or natural gas based
products globally or in the markets in which the Reorganized SemGroup Companies
operate for any reason,

• operational problems or catastrophic events affecting the Reorganized SemGroup
Companies, its suppliers or its customers;

• competitors' cost to provide the same or similar services as the Reorganized
SemGroup Companies;

• proceedings or regulations that impact Reorganized SemGroup Companies, its
suppliers or its customers, or

• decisions by Reorganized SemGroup Companies' customers or suppliers to use
alternate service providers for a portion or all of their needs, operate in different
markets not served by Reorganized SemGroup Companies, reduce operations or
cease operations entirely.

The Reorganized SemGroup Companies may be unable ro generate sufficient or positive gross
margins f?0m the purchase, transportation, storage, distribution and sale ofpeiroleum and
natural gas basedproducts to adequately support their financial Ar operational results.

The Reorganized SemGroup Companies' marketing results depend upon their ability to
generate sufficient or positive gross margins from the purchase and sale of petroleum and natural
gas based products. The Reorganized SemGroup Companies' gross margin, which is the
difference between the sales price of their products and services and the cost to purchase or
provide such product or service, as applicable, is aitected by many factors beyond their control,
including:

• availability of parties willing to enter into purchase and sale transactions with the
Reorganized SemGroup Companies;

increases in operational or capital costs which result in the Reorganized SemGroup

Companies being xmmmpetitive;

• availability of crude oil, natural gas or petroleum and natural gas based products to
the Reorganized SemGroup Companies for any reason;

volatility in the price of crude oil, natural gas, or petroleum and natural gas based
products due to any reason,

• availability of funds Erin operations andcredit facilities of the Reorganized
SemGnoupCompanies to supportmarketing and trading activities;

availability of counterparties willing to offer credit to the Reorganized SetmGroup
Companies;
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reductions in demand for petroleum and natural gas based products for any reason,

• stability, performance and strength of financial markets and economies globally, in
the United States and localities in which the Reorganized SemGroup Companies
operate;

prices for petroleum and natural gas based products at various production locations
and points of sale as well as purchase and sale transactional mosts, including hedging
costs and futures contracts on the NYMEX and OTC markets; and

technical and structured changes in the crude oil, natural gas, and/or petroleum and
natural gas based products markets.

The Reorganized SemGroup Companies ' Risk Management Policy governing trading and
rnarkeringpolicies cannot eliminate all risks associated with trading and marketing nor can the
Reorganized SemGroup Companies ensure compliance with the Risk Management Policy by its
employees, both of which could impact fznancial and operational results,

It is expected the Reorganized SemGnoup Companies' Risk Management Policy will
have limits for trading and marketing exposures including requirements that the Reorganized
SemGroup Companies maintain a substantially balanced position between purchases on the one
hand, and sales or future delivery obligations on the other hand. The Reorganized SemGroup
Companies' Risk Management Policy will not allow acquiring and holding physical inventory,
futures contracts or derivative products for the purpose of speculating on commodity price
changes. These policies and practices, however, cannot eliminate all risks, If the Reorganized
SemGroup Companies enter into derivatives contracts or sale contracts for the delivery of
products at a future date, they are subject to the risk of non-delivery under product purchase
contracts or the failure of gathering and transportation systems. For example, any event that
disrupts the Reorganized SemGroup Companies' anticipated physical supply of products could
expose them to risk of loss resulting from price changes,

Moreover, the Reorganized SemGroup Companies are exposed to price movements on
products that are not hedged, including certain of their inventory, such as linefill, which must be
maintained to operate pipeline and gathering lines. The Reorganized SemGroup Companies are
also exposed to certain price risks that cannot be hedged, such as price risks for "basis
differentials." "Basis diftlerentiaLl" can be created to the extent that the Reorganized SemGroup
ComparNes' sales contracts call for delivery of a petroleum product of a grade or location that
dii3lers from the specific delivery terms of publicly traded futures contracts. If this occurs the
Reorganized SemGrcup Companies may not be able to use the public markets to fully hedge
their price risk. Even though the Reorganized SernGroup Companies will engage only in limited
trading as diowed under the Risk Management Policy, they will be exposed to price risks within
predefined limits and authorizations which could impact their opemtichal and financial results of
the Reorganized SemGroup Companies.

The Reorganized SemGroup Companies also have a risk that employees involved in their
trading and marketing operations may not comply with the Risk Management Policy. The
Reorganized SemGroup Companies cannot ensure that dl violations of the Risk Management
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Policy, particularly if deception or other intentional misconduct is involved, will be detected
prior to their businesses being materially affected. .

The Reorganized SemGrozvp Companies are exposed to the creditworthiness andperformance of
its customers, suppliers and fransaetional co zmterparties, and any material nonpayment or
nonperformance by one or more of these parties' could adversely ajiecr the financial and
operational results of the Reorganized SemGroup Companies.

There can be no assurance that the Reorganized SemGroup Companies have adequately
assessed the creditworthiness of their existing or future customers, suppliers or transactional
counterparties or that there will not be a rapid and unanticipated deterioration in their
creditworthiness, which would have an adverse impact on the Reorganized SemGroup
Companies' financial condition and results of operations. Nor is there certainty that
counterparties to the Reorganized SemG1nup Companies will perform or adhere to existing or
future contractual arrangements.

The Recrgani2ed SemGroup Companies intend to manage their exposure to credit risk
through credit analysis and monitoring procedures and policies, including credit support
requirements such as letters of credit, prepayments and guarantees. However, these procedures
and policies cannot hilly eliminate counterparty credit risk, and to the extent the Reorganized
SemGrcup Companies' procedures and policies prove to be inadequate, their financial and
operational results could be negatively impacted. Some of the Reorganized SemGroup
Companies' counterparties may be highly leveraged and subject to their own operating and
regulatory risks and, even if the Reorganized SemGroup Companies' credit review and analysis
mechanisms work properly, they may experience financial losses in their dealings with such
parties. In addition, volatility in commodity prices might have an impact on many of the
Reorganized SemGroup Companies' counterparties, which in tum could have a negative impact
on their ability to meet their obligations to the Reorganized SemGroup Companies.

Any material nonpayment or nonperfonnanee by the Reorganized SemGroup
Companies' counterparties could require the Reorganized SemGroup Companies to pursue
substitute countezpaxties for their affected operations, reduce operations or provide alternative
services. There can be no assurance that any such efforts would be successful or would provide
similar financial and operational results.
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The Reorgamked SemGroup Companies ' operations are subject to substantial regulatory
requirements which could impact its jfnancial and operational results.

The Reorganized SemGroup Companies' operations are subject to substantial regulation
from foreign and domestic federal, state, provincial and local authorities. These authorities
regulate numerous aspects of the Reorganized SemGroup Companies' operations, including their
interstate natural gas storage operations, certain crude oil gathering systems, construction and
maintenance of facilities, and Tate structures among other things. The Reorganized SemGroup
Companies cannot predict the impact of any future revisions or interpretation changes of existing
laws or regulations or the adoption of new laws and regulations applicable to their businesses.
Revisions, interpretation changes or additional regulations could 'influence its operating
environment and may result in increased costs for the Reorganized SemGroup Companies.

The nature of the Reorganized SemGroup Companies ' assets and operations could expose them
to sign@'icant environmental compliance costs and liabilities and substantial expenditzaes may
be required to maintain the integrity ofpzpelines and other assets at acceptable levels all of
which could impactjinancial and operational results.

The Reorganized SemGroup Companies' operations involving the storage, treatment,
processing, and/or transportation of liquid hydrocarbons, including crude oil, retired products,
and other petroleum and natural gas based products are subject to stringent foreign and domestic
federal, state, provincial, and local laws and regulations including the receipt of approvals,
authorizations and permits in the United States, Canada, Mexico and the United Kingdom
governing the discharge of materials into the environment or otherwise relating to protection of
the environment. Compliance with all of these laws and regulations increases the Reorganized
SemGroup Companies' overall cost of doing business, including their capital costs to construct,
maintain and upgrade equipment and facilities. Failure to comply with these laws and
regulations may result in the assessment of administrative, civil, and criminal penalties, the
imposition of investigatory and remedied liabilities, the issuance of injunctions that may subject
the Reorganized SemGroup Companies to additional operational requirements and constraints, or
may affect their ability to obtain or renew approvals, authorizations and permits. The laws and
regulations applicable to their operations are subject to interpretation and revisions by the
relevant governmental agencies. Such change or interpretation adverse to the Reorganized
SemGrot1p Companies could have a material adverse effect on their operations, revenues and
profitability. .

The Reorganized SemGroup Companies ' operations require expendifuresfor maintenance and
capital that U"w'1funded' could negatively impact the financial and operational results of the
Reorganized SemGroup Companies.

The Reorganized SemGroup Companies' assets require ongoing maintenance and capita]
expenditures to maintain pipeline and mechanical integrity, environmental and other regulatory
compliance, operational levels and insure safety of employees which if not undertaken could
result in operational failures, reduced asset utilization or asset closures. In addition, the
Reorganized SernGroup Companies may experience unanticipated maintenance or capital
expenditures due to regulations, mechanical failures, higher utilization, structural failures, or
other aspects of operations, The Reorganized SemGroup Companies also expect to undertake
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construction of new assets. If the Reorganized SemGroup Companies are unable to fund
Maintenance and capital expenditures, their financial and 0peratiQnal results could be negatively
impacted.

The Chapter 1/ Cases may have negatively affected The businesses of the Reorganized
SemGroup Companies including relationships with certain customers, suppliers and vendor.;
which could adversely impact Ike Reorganized .S'emGroup Companies 'J*?1!*urefinanciaI and
operating results.

Due to the disruptions caused by the bankruptcy, certain of Ute Debtors' relationships
wide customers, suppliers and vendors may have been adversely a&"ected and/or terminated.
Customers, suppliers or vendors may have entered into alternate relationships with other
counterparties or modified their relationship with SemGroup Companies due to performance
issues or concerns. In some instances, customers, suppliers and vendors have become Creditors
under the Chapter ll Cases. The effect of the bankruptcy process and the resolution of such
Creditors' Claims against the Debtors (including the confirmation of the Plan) may have
adversely affected such Creditors' relationship with the Reorganized SemGroup Companies.
Changes in relationships with customers, suppliers and vendors could have a material adverse
effect on the Reorganized SemGroup Companies' financial and operating results.

The inabflily to retain or recruit key ojfcers and employees for the Reorganized SemGroup
Companies eula' disrupt its business operations.

The purchase, transportation, storage, processing and marketing of petroleum and natural
gas based products is complex and requires detailed knowledge of sources of supply, methods
and availability of transportation, storage and distribution and the needs and demands of
individual counterparties. The Reorganized SemGroup Companies will depend on current and
new key o8icers and employees to meet the challenges and complexities of its businesses. If any
officers or employees resign or become unable to continue in their present roles and are not
adequately replaced or if the company is unable to E11 currently vacant positions, the
Reorganized SemG1oup Companies' business operations could be materially adversely affected

The Reorganized SemGroup Companies may. in theJfi1tw*'e encounter changes to its insurance
programs, such as increased costs, changes to terms or loss of insurance, whiz could ajecr the
financial and operational results of the Reorganized SemGroup Companies.

The Reorganized SemGroup Companies can give no assurance that they will be able to
maintain adequate insurance in the future at rates they consider reasonable or at all. Further, the
Reorganized SemGroup Companies' operations are subject to operational hazards, risks
incidental to processing, transporting, storing and distributing petroleum and natural gas based
products and unforeseen interruptions such as natural disasters, adverse readier, accidents, fires,
explosions, hazardous materials releases, terrorism, acts of war, and other events beyond its
control. These events might result in a loss of equipment or lite, injury, pollution and» 'or
extensive property damage, as well as an interruption in the Reorganized SemGroup Companies'
operations which could negatively impact the Reorganized SemGroup Companies' financial and
operational results.
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The Reorganized S'emGroup Companies have interest rate and foreign currency exchange risks
which could impact finaneial and operational res:/fits.

Certain of the Reorganized SemGroup Companies' debt bears variable interest rates. The
Reorganized SemGroup Companies may choose to hedge their variable interim rate exposure
which could increase their costs of operations. increases in unhedged interest rates or hedge
costs could negatively impact the financial and operational results of the Reorganized Se1nGroup
Companies.

A portion of the Reorganized SemGroup Companies' revenue is generated firm its
operations in Canada, the United Kingdom and Mexico, which use the Canadian dollar, British
pound and Me>dcan peso, respectively, as the functional currency. The Reorganized SemGroup
Companies will depend, in part, upon the flow of funds from Canada, the United Kingdom and
Mexico to repay their debt and other financial obligations, most of which are denominated in
United States dollars. Therefore, changes in the exchange rate between the United States dollar,
on the one hand, and any of such foreign currencies, on the other hand, could decrease the
amount of funds available to service United States dollar denominated financial obligations. If
the Reorganized SemGroup Companies are unable to hedge against this currency risk, it could
adversely affect the financial and operational results of the Reorganized SemGroup Companies.

The Reorganized' SemGroup Companies' internal controls overjfnancial reporting do not
currently meet the standards required by Section 404 of the Sarbanes-Oxley Act, and failure ro
achieve and maintain ejective internal controls overjinancid reporting in accordance with
Section 404 of the Sarbanes-Oxley Act could have a material adverse eject on the Reor8ameed
SemGroup Companies 'fnaneial and operational results.

As a public company, New I-Ioidco will be subject to the requirements of the Sarbanes~
Oxley Act, including the requirement to achieve and maintain effective internal controls over
Rancid reporting in accordance with Section 404 of the Sarbanes~Oxley Act. The Debtors'
internal controls over financial reporting do not currently meet the standards required by
Sarbanes-Oxley. The Debtors have hired an independent consulting firm to assist them in
implementing effective internal controls over financial reporting. The Debtors will incur
additional costs in order to improve its internal controls over financial reporting and oompiy with
Section 404, including increased auditing and legal fees and costs associated with hiring
additional accounting and administrative stafani Ultimately, the Debtors' efforts may not be
adequate to comply with the requirements of the Sarbanes-Oxley Act.

Pursuant to Section 404 of the Sarbanes-Oxley Act, New Holdco will be required to
deliver a management assessment of the effectiveness of its internal controls over financial
reporting as part of its public reporting requirements in 2Gi0. If; as a public company, New
Holdco is not able to implement the requirements of Section 404 in a timely manner or with
adequate compliance, its independent registered public accounting firm may not be able to attest
to the effectiveness of the internal controls over financial reporting of New Holdco. If New
Holdco is unable to maintain adequate internal controls over financial reporting, it may be unable
to report financial information on a timely basis, may suffer adverse regdatory consequences,
may have violations of applicable stock excha e listing rules and may breach its credit facilities
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covenants. There could also be a negative reaction in the financial markets due to a loss of
investor confidence in New I-Ioldco and the reliability of its financial staiernents.

As a public company, New Holdco will become subject to additionaljinancfal and other
reporting and corporate governance requirements that may be cfyffcult to sati.sj)§/ and irs failure
ro comply may Move a material adverse impact.

New Holden will be required to be a public company after the Effective Date due to the
number of holders of the New Common Stock. The Debtors have historically operated their
business as a private company and may have difficulty satisfying the additional financial and
other reporting and corporate governance requirements of a public company. As a public
company, New Holdco will be required to tile with the SEC annual and quarterly information
and other reports that are specified in Section 13 of the Securities Exchange Act and will be
required to prepare financial statements that are fully compliant with all SEC reporting
requirements on a timely basis.

The Debtors intend to list the Class A New Common Stock on national securities
exchange but may not be able to satisfy the reporting and corporate governance requirements on
the Effective Date. The SEC and exchange requireunents will impose significant compliance
obligations upon New Holdco and will require a significant commitment of additional financial
and personnel resources.

The Debtors do not have experience in complying with these requirements and may not
be successful in implementing them. A failure to comply with the requirements of a public
company could impact the ability of the Reorganized SemGroup Companies to report their
operating results on a timely and accurate basis, which could adversely affect the business or
operating results of the Reorganized SemGroup Companies and expose them to fines or
penalties.

Compliance with or changes in accounting standards or application ofaccounrircg standards
could have a material adverse impact on fmancial and operational results of the Reorganized
SemGroup Companies.

The Reorganized SemGroup Companies may be unable to adequately comply with
accounting standards which could impact their ability to receive an unqualified audit from their
independent registered public accounting firm. Recently issued or future accounting
pronouncements or other changes in accounting policies could result in accounting treatments
that materially impact financial results. In addition, the Reorganized SemGroup Companies
could experience an increase 'm the cost of operations to implement such changes in accounting
standards.

As part of the Reorganized SemGroup Companies' emergence from bankruptcy, they will
be required to adopt fresh-start accounting. Under fresh~start accounting, their assets and
liabilities will be recorded at fair value as of the fresh-start reporting date. There can be no
assurance that the fair value of their assets and liabilities will not differ materially from the
recorded values of the assets and liabilities in the Projections. As a result, the financial and
operational results of the Reorganized SemGroup Companies could be negatively impacted.
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fangs of New Holdco 's subsidiaries were subject to a material amount of aldalftional entity-level
taxation by irzdhfidual states orforeignjurisdictions or United States tax legislation regarding
foreign subsidiaries is changed Ir could materially impact the Reorganized SemGroup
Companies 'financial and operational results. .

If any entities of the Reorganized SemGroup Companies are subjected to a material
amount of entity~levei taxation by individual states or foreign jurisdictions in which they operate,
the financial and operational results of the Reorganized SemGroup Companies could be
negatively impacted.

The Reorganized SemGroup Companies hold interests in foreign entities that are
currently treated as disregarded entities for United States federal income tax purposes. President
Obama's administration has recently proposed legislation that, if enacted, would (i) require
United States corporations to treat certain wholly-owned foreign subsidiaries as corporations,
rather Alban disregarded entities, for United States federal income tax purposes, (ii) defer certain
deducions associated with foreign subsidiaries, and (iii) reform the foreign tax credit regime
which may prevent the use of foreign tax credits in certain situations. There can be no assurance
as to whether, or in what form, these proposals will be enacted. If these proposals are enacted
into legislation, it could have adverse tax consequences to the Reorganized SemGroup
Companies and negatively impact their financial and operational results .

New Holdco holds, directly or fndirectfy, interests in various limited liability companies and
partrzershéps and may depend on disrribu!lions)9'om those entities to pay current taxes and other
expenses.

New Holdco will be a holding company and will hold, directly or indirectly, interests in
entities that are treated as partnerships for United States federal income tax purposes, These
partnerships will not themselves be subject to United States federal income tax. Instead, their
tacxsble income will be allocated to their partners, including New Holdoo, in accordance with
their respective partnership agreements. Accordingly, New Holdco will incur income taxes on
any net taxable income of the partnerships and will also incur expenses related to their
operations. To the extent that New I-Ioldeo requires funds to pay its taxes or other liabilities or to
fluid its operations, and the partnerships are restricted from malting distributions to it under
applicable laws or regulations or do not have sufheient earnings to make those distributions,
New Hoidco may not have access to sufficient fids to satisfy these obligations.

The threat or attack ofterrorisfs aimed at Reorganized SemGroup Companies 'facilities could

adversely act%ct its business.

Since the September ll, 2001 terrorist attacks, the United States government has issued
warnings that energy assets, specifically the nation's pipeline inH'astructure, may be future
targets of terrorist organizations. These developments have subj acted the Reorganized
SemGroup Companies' operations to increased risks. Any future terrorist attack that may target
facilities of the Reorganized SemGroup Companies, those of their customers or those of certain
other pipelines could have a material adverse effect on their businesses. In addition, any
governmental body mandated actions to prepare for or protect against potential terrorist attacks
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could require the Reorganized SemGroup Companies to expend money or modify their
anperations.

D. RISKS RELATED TO THE LITIGATION TRUST

Distributions from time Litigation Trust will be dependent upon the success of the
Litigation Trust Assets and the proceeds of such Litigation Trust Assets being in excess of die
liabilities, obligations, and expenses of the Litigation Trust including reimbursement of the
Litigation Trust Funds. The holders of the Litigation Trust Interests will not be able to receive
any distributions from the Litigation Trust until the Litigation Trust Funds have been repaid to
the holders of the Secured Worldng Capital Lender Claims. The Debtors can make no
assurances regarding the amount of any distributions from the Litigation Trust, or that there will
be any distributions at all, with respect to the Litigation Trust Interests.

x . CERTAIN FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

The following discussion summarizes certain United States federal income tax
consequences of the implementation of the Plan to the Debtors and to certain holders of Claims.
The following summary does not address the United States federal income tax consequences to
holders whose Clams are not impaired. In addition, the following summary does not address the
United States federal income tax consequences to (i) holders of claims who are unimpaired or
otherwise entitled to payment in full in cash under the Plan or (ii) holders of SemGroup Equity
Interests as Huey are deemed to reject the Plan.

The following summary is based on the Tax Code, Treasury Regulations promulgated
thereunder, judicial decisions, and published administrative rules and pronouncements of the
IRS, all as in effect on the date hereof Changes in such mies or new interpretations thereof may
have retroactive effect and could significantly affect the United States federal income tax
consequences described below.

The United States federal income tax consequences of the Plan are complex and are
subject to significant uncertainties. The Debtors have not requested a ruling from the IRS or an
opinion of counsel with respect to any of the tax aspects of the Plan. Thus, no assurance can be
given as to the interpretation that the IRS will adopt. In addition, this summary generally does
not address foreign, state or local tax consequences of the Plan, nor does it address the United
States federal income tax consequences of the Plan to special classes of taxpayers (such as
foreign taxpayers, broker-dealers, banks, mutual funds, insurance companies, other financial
institutions, small business investment companies, regulated investment companies, tax-exempt
organizations (including, without limitation, certain pension funds), persons holding a Claim as
part of a constructive sale, straddle or other integrated transaction, and investors in pass-through
entities). Ira partnership (or other entity taxed as a partnership) holds a Claim, the tax treatment
of a partner in the partnership will generally depend upon the status of the parer and upon the
activities of the partnership. . '

This discussion also assumes that the Warrants and New Common Stock are held as
"capital assets" (generally, property held for investment) within the meaning of section 1221 of
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the Tax Code, and that die various debt and other arrangements to which the Debtors are parties
will be respected for United States federal income tax purposes in accordance with their form.

Aecordiogbl, tizefoliowing summaryof certain United Statfesfederal income tax
eonsequenees is far informationafpurposes only and is' not a sobstitutefor earefol tax
planning and advice based upon the individual circunrstanees pertainzhg to a holder of
Claim.

IRS Circular 230 Notice* To ensure compliance with IRS Circular 230, holders of
Claims are hereby notified that' (a) any discussion of United States federal tax issues
contained or referred to in this Disclosure Statement is not intended or written to be used, and
cannot be used, by holders of Claims for the purpose of avoiding penalties that may be
imposed on them under the To: Code; (b) suck discussion is written in connection with the
promotion or marketing by the Debtors of the transactions or matters addressed herein; and
(c) holders of Claims should seek advice based on their particular eireumstancesfrom an
independent tax advisor.

A. CONSEQUENCES TO THE DEBTORS

With the exception of SemGroup, SemGroup Finance (which will be New Holdco),
Se Management, and Chemical Petroleum, prior to the Effective Date, each of the Debtors is
treated as a "disregarded entity" for United States federal income tax purposes, and nerdier
SemGroup Finance, Chemical Petroleum nor Se Management has any material assets or
liabilities from a United States federal income tax perspective. Accordingly, the United States
federal income tax consequences of the Plan will generally not be borne by the Debtors treated as
"disregarded entities," but instead will be borne by SemGroup and its owners.

1. Transfer of Property to New Holdco

In connection with the implementation of the Plan, SemGroup will contribute adj omits
ownership interests in its directly-owned subsidiaries to New Holdco in exchange for (i) New
Common Stock, (ii) Warrants and (iii) the Second Lien Term Loan Interests. Because the
directly-owned subsidiaries are disregarded entities, such transfer is nested as a transfer of the
assets held by such entities to New I-Ioldco for United States federal income tax purposes.
Furthermore, because SemGroup is a Debtor and the New Common Stock will be used to satisfy
certain Allowed Claims, die transfer of such property to New Holdco is treated as a taxable
exchange under section 351 (e)(2) of the Tax Code. Accordingly, New Holdco will have a tax
basis in the assets of all of its subsidiaries (other than those that are treated as corporations for
United States federal income tax purposes) equal to their respective fair market values.

2. Cancellation of Indebtedness Income

COD income is the amount by which the indebtedness discharged (reduced by any
unamortized discount) exceeds any consideration given in exchange therefor. Certain statutory
or judicial exceptions can apply to limit the amount of COD income. One such exception
provides that where the debt discharge occurs in a title 11 (bankruptcy) case, COD income is
excluded, 'm its entirety, from the debtor's gross income. SemGroup and die Reorganized
SernGrcup Companies intend to take the position that because all of the indebtedness related to
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Secured Claims and Unsecured Claims that are being discharged pursuant to the Plan is assumed
by SemGroup immediately before the electiveness of the Plan, SemGroup and not SemGroup
Finance (which will become New Holdco on the Effective Date) will recognize any COD income
as a result of the Plan. However, it is possible that the IRS may successfully challenge this
position. In that event, New I-Ioldco believes that it would be entitled to exclude all of the
resulting COD income under the bankruptcy exception. The amount of COD income excluded
from gross income under the bankruptcy exception would then be applied to reduce New
Holdco's tax basis in its assets and its other tax attributes (if any) by the amount of any COD
income, Any reduction 'm tax attributes in respect of excluded COD income does not occur until
the end of the taxable year in which the COD income is incurred.

Semlvianagement will recognize COD income as a result of the P1811, but because
Se Management is a Debtor, that COD income will be excluded from Se Management's gross
income in its entirety under the bankruptcy exception. The amount excluded from gross income
under the bankruptcy exception will reduce SernMana8ement's tax basis in its assets and its
other tax attributes (if any).

3. Limitations on NOL Carryforwards and Other Tax Attributes

Following the Effective Date, any remaining loss carryforwards and certain other tax
attributes (including current year NOLs) allocable to periods prior to the Effective Date
(collectively, "pre-change losses") may be subj act to limitation under section 382 of the Tax
Code as a result of the changes in ownership of Reorganized SemGroup and its subsidiaries that
are treated as corporations for United States federal income tax purposes as described below.
These limitations apply in addition to, and not in lieu of the attribute reduction that may result
from the potential COD income arising in connection with the Plan

Under section 382 of the Tax Code, if a corporationundergoes an "ownership change"
and the corporation does not qualify for (or elects out of) the special bankruptcy exception
discussed below, the amount of its pre-change losses that may be utilized to offset fxnure taxable
income is subject to an annual limitation. A loss corporation generally undergoes an ownership
change if the percentage of stock of the corporation owned by one or more 5% shareholders has
increased by more than 50 percentage points over a three-year period (with certain groups of
less-than-5% shareholders treated as a single shareholder for this purpose). Although the
Debtors anticipate that the issuance of the New Common Stock pursuant to the Plan will
constitute an "ownership Change" of New Holdco and its subsidiaries that are treated as
corporations for United States federal income tax purposes, because New Holdco's and such
subsidiaries' pre-change losses, if any, are not expected to be material, the effect of any annual
limitation of New Holdoo's and such subsidiaries' NOL carryforwards, if any, and other tax
attributes, if any, should not he material.

B. CONSEQUENCES TO HOLDERS 0F CERTAIN CLAIMS

1. Consequences of Exchanges Pursuant to the Plan to Claim Holders

Pursuant to the Plan and in satisfaction of their Claims, the following exchanges will
occur between SemGroup and holders of existing Claims (assuming approval of the Plan by such
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Classes): (i) the holders of Secured Lender Claims will receive, in exchange for their Allowed
Claims, Cash, Second Lien Term Loan Interests, and New Common Stock, (ii) the holders of the
White Cliffs Credit Agreement Claim will receive, in exchange for their Allowed Claims
(including accrued but unpaid interest through the Effective Date), a refinanced credit agreement,
(iii) the holders of Senior Notes Claims will receive, in exchange for their Allowed Claims, New
Common Stock, Wannnts, and Litigation Trust Interests; (iv) the holders of the Lender
Deficiency Claims will receive, in exchange for their Allowed Claims, Litigation Trust Interests
and (v) the holders of the General Unsecured Claims will receive, in exchange for their Allowed
Claims, New Common Stock, Warrants, and Litigation Trust Interests.

Each holder of an Allowed Claim generally should recognize gain or loss in an amount
equal to the difference, if any, between (x) the "amount realized" by such holder in satisfaction
of its Claim (other than in respect of any Claim for accnxed but unpaid interest) and (y) the
holder's adj used tax basis in its Claim (other than any basis attributable to accrued but unpaid
interest). For a discussion of the tax consequences of any Clm'm for accrued but unpaid interest,
see -"Distributions in Discharge of Accrued but Unpaid Interest" below.

A llolder's "amount realized" generally willequal the sum of the amount of (i) the Cash,
(ii) the fair market value of any New Common Stock and Warrants, and (iii) the fair market
value of the interest in the Litigation Trust assets received in exchange for its Allowed Claim.

As discussed below (see below -"Tax Treatment of the Litigation Trust and Holders of
Beneficial Interests"), the Litigation Trust has been structured to quali5f as a "grantor trust" for
United States federal income tax purposes. Accordingly, each holder of an Allowed Claim that
receives an interest in the Litigation Trust will be treated for United States federal income tax
purposes as directly receiving, and as a direct owner, of its inspective interest in the Litigation
Trust assets. Pursuant to the Plan, the Tnlstees will make a good-faith valuation of the Litigation
Trust assets and all parties (including the Debtors, the Trustees and the holders of Allowed .
Claims) must consistently use such valuation for at] United States federal income tax purposes.

After the Effective Date, any amount a holder of an Allowed Claim receives as a
distribution from the Litigation Trust in respect of its beneficial interest in the Litigation Trust
should not be included, for United States federal income tax purposes, in the holder's amount
realized in respect of its Allowed Claim but should be separately treated as a distribution
received in respect of such holder's benefzciad (ownership) interest in the Litigation Trust. See
below --"Tax Treatment of the Litigation Trust and Holders of Beneficial Interests."

Character of Gain Ur Loss

Where gain or loss is recognized by a holder in respect of the satisfaction of its Claim, the
character of such gain or loss as long-tenn or short-term capital gain or loss or as ordinary
income or loss will be determined by a number of factors, including, aznong others, the tax status
of the holder, whether the Claim constitutes a capital asset in the hands of the holder and how
long it has been held, whether the Claim was acquired at a market discount, and whether and to
what extent the holder previously had claimed a bad debt deduction. Each holder of a Claim is
urged to consult its tax adwlsor for a determination of the character of any gain or loss recognized
'm respect to the satisfaction of its Claim.

a.
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Holders of claims who recognize capital losses as a result of the distributions under the
Plan will be subject to limits on their use of capital losses. For incorporate holders, capital
losses may be used to offset any capital gains (without regard to holding periods) plus ordinary
income to the extent of the lesser of (1) $3,000 ($1 ,500 for married individuals filing separate
returns) or (2) the excess of the capital losses over the capital gains, Holders, other than
corporations, may carry over unused capital losses and apply them to capital gains and a portion
of their ordinary income for an unlimited number of years. For corporate holders, losses from
the sale or exchange of capital assets may only be used to offset capital gains. Corporate holders
who have more capital losses than can be used in a tax year may be allowed to carry over unused
capital losses for the five taxable years following the capital loss year, but are allowed to carry
back unused capital losses to the three taxable years preceding the capital loss year.

A holder that purchased its existing notes from a prior holder at a "market discount"
(relative to the adjusted issue price of the existing notes at the time of acquisition) may be
subject to the market discount rules of the Tax Code. Under these rules, any gain recognized on
the exchange of such existing notes generally would be treated as ordinary income to the extent
of the market discount accrued during the holder's period of ownership, unless the holder elected
to include the market discount in income as it accrued. If a holder of such notes did not elect to
include market discount in income as it accrued and thus, under the market discount Arles, was
required to defer all or a portion of any deductions for interest on debt incurred or maintained to
purchase or carry its existing notes, such deferred amounts would become deductible at the time
of the exchange, up to the amount of gain that the holder recognizes in the exchange.

b. Tax Basis and Holding Period

A holder's tax basis in i tsNew Common Stock, Warrants, and interest in the Litigation
Trust assets for United States federal income tax purposes will equal the amount taken into
account in respect of such notes, stock, warrants or interests in determining the holder's amount
realized. A holder's holding period in such notes, stock, warrants or interests generally will
begin the day following the Effective Date.

2. Distributions in Discharge of Accrued but Unpaid Interest

Pursuant to the Plan, distributions to any holder of Allowed Claims will be allocated first
to the principal amount of such Claims, as determined for United States federal income tax
purposes, and thereafter, to the portion of such Claim, if any, representing accrued but unpaid
intelea or OID. There is no assurance, however, that the IRS would respect such allocation for
United States federal income tax purposes.

In general, to the extent that any consideration received pursuant to the Plan by a holder
of an Allowed Claim is received in satisfaction of accrued but unpaid interest or OID during its
holding period, such amount will be taxable to the holder as interest income (if not previously
included in the holder's gross income). Conversely, a holder generally recognizes a loss to the
extent any accrued but unpaid interest claimed, amortized market discount or OID was
previously included in its gross income and is not paid in full. The IRS, however, has privately

led that a holder of a security of a corporate issuer, in an otherwise tax-free exchange, could
not claim a current deduction with respect to any unpaid OID. Accordingly it is also uncled

195



whether, by analogy, a holder of a Claim of a non-corporate issuer would be required to
recognize a capital loss, rather than an ordinary loss, with respect to previously included OID
that is not paid in full. Each holder of a Claim is urged to consult its tax advisor regarding the
allocation of consideration and the deductibility of accrued but unpaid interest or OID for United
States federal income tax purposes.

3. Ownership and Disposition of Second Lien Term Loan Facility

a. Stated Interest and Original Issue Discount

A holder of Second Lien Term Loan Interests will be required to include stated interest
on the Second Lien Tenn Loan Interests (as applicable) in income in accordance with the
holder's regular method of tax accounting to the extent such stated interest is "qualified stated
interest." Stated interest is "qualified stated interest" if it is payable in cash at least annually.
The 9% portion of the interest payable in cash on the Second Lien Term Loan Facility is
qualified stated interest.

The borrowers under the Second Lien Term Loan Facility have the option to PIK interest
payments for the first two years of the Second Lien Term Loan Facility, in which case the
interest rate will be increased by 200 basis points for any such PIK payment. IN the event the
option to PIK interest is elected, the deferred interest will be payable at the end of the first
interest payment date occurring five years following the effective date of the Second Lien Term
Loan Facility (due "deferred interest"). Because the interest is not payable at least annually in all
events the interest does not qualify as qualified stated interest and the Second Lien Tenn Loan
Interests will be issued with OID.

A debt instrument generally has OID if its "stated redemption price at maturity" exceeds
its "issue price" by more than a De minims amount. A debt instruments stated redemptionprice
at maturity includes all principal and interest payable over the term of the facility, other than
qualified stated interest.

The "issue price" of the Second Lien Term Loan interests depends on whether, at any
time during the 60-day period ending 30 days alter the exchange date, such interests are traded
on an "established market". If the Second Lien Term Loan Interests are treated for this purpose
as traded on an established market, the issue price of the Second Lien Term Loan Interests will
equal (or approximate) the fair market value of such interests, as of the Effective Date. In such
event, a SecondLien Term Loan Interest will be treated as issued with OID to the extent that its
issue pn'ce is less than its principal amount. Depending on the fair market value of the Second
Lien Term Loan Interests, the total amount of OID could be substantial

Pursuant to applicable Treasury regulations, an "established market" need not be a formal
market. It is sufficient that the interests appear on a system of general circulation (including a.
computer listing disseminated to subscribing brokers, dealers or traders) that provides a
reasonable basis to determine fair market value by disseminating either recent price quotations or
actual prices of recent sades transactions. Also, under certain circumstances, interests are
considered to be publicly traded when price quotations for such interests axe readily available
from dealers, brokers or traders. If the Second Lien Term Loan interests are not traded on an
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established market, the issue price for such interests should be the stated principal amount of the
Second Lien Term Loan Interests. There can be no assurance that the Second Lien Term Loan
Interests will not be so traded on an "established market" onor after the Effective Date.

A holder of a SecondLien Term Loan Interest that is issued with OID generally will be
required to include any (JID in income over the term of the facility (for so long as the interests
continue to be ovimed by the holder) in accordance with a constant yield» to~maturity method,
regardless of whether the holder is a cash or accrual method taxpayer and regardless of whether
and when the holder receives cash payments of inteiem on the Second Lien Term Loan Interests
(other than cash attributable to qualified stated interest). Accordingly, a holder could be treated
as receiving interest income in advance of a corresponding receipt of cash. A holder's tax basis
in Second Lien Term Loan Interests will be increased by the amount of any OID included in
income. A holder of Second Lien Term Loan Interests will not be separately taxable on any cash
payments of interest that have already been taxed under the OID rules, but will reduce its tax
basis in such interests by the amount of such payments.

FuNhermore, because the Second Lien Term Loan Facility requires the payment of any
accrued OID before the end of the accrual period ending five years following the date of
issuance, the Second Lien Tenn Loan Interests should not be treated as applicable high yield
discount obligations within the meaning of Section l 63(e)(5) of the Tax Code.

Sale, Exchange or Other Disposition of the Second Lien Term Loan
Interests

Any gain or loss recognized by a holder on a sale, exchange or other disposition of
Second Lien Tenn Loan Interests generally should be capital gain or loss in an amount equal to
the difference, if any, between the amount realized by the holder and the holder's adjusted tax
basis in the interests immediately before the sale, exchange, redemption or other disposition
(increased for any OID accrued through the date of disposition, which OID woad be includible
as ordinary income). Any such gain or loss generally should be long-term capital gain or loss if
the holder's holding period in its interests is more them one year at that time. As described
above, there are certain limitations which apply to the deducion of capital losses.

4. Ownership and Disposition of New Common Stock

8. Distributions

Distributions, if any, with respect to the New Common Stock will be taxable as dividend
income when paid to the extent of New I-Io1dco's current and accumulated earnings and profits
as determined for United States federal income tax purposes. To the extent the amount of any
distributions exceeds New Holdco's earnings and profits with respect to such distribution, the
excess will be applied against and will reduce the holder's adjusted tax basis in respect of the
stock as to which the distribution was made (but not below zero). Any remaining excess will be
treated as gain or loss from die sale or exchange of such stock, with the consequences discussed
below in "Sale or Other Disposition."

Dividends to Non-Corporate Shareholders. Dividends are generally taxed as ordinary
income* however, dividends received by non-corporate holders in taxable years beginning on or

b.

197



before December 3 ¥ , 2010, may qualify for taxation at lower rates applicable to long-term capital
gains, provided certain holding period and other requirements are satisfied. Nomcorporate '
holders should consult their own tax advisors regarding the appliwabiiity of such lower rates
under their pnrticulaI factual situation.

Dividends to Corporate Shareholders. In general, a distribution to a corporate
shareholder that is treated as a dividend for United States federal income tax purposes will
qualify for the 70% dividends received deduction dial is available to corporate shareholders that
own less than 20% of the voting power or value of the outstanding stock of the distributing
corporation (other than certain preferred stock not applicable here). A corporate shareholder
holding 20% or more of die distributing corporation may be eligible for an 80% dividends
received deduction No assurance can be given that New Hoidco will have sufficient earnings
and profits (as determined for United States federal income tax purposes) to cause distributions,
if any, to be eligible for a dividends received deduction. Dividend income that is not subject to
regular United States federal income tax as a consequence of the dividends received deduction
may be subject to the United States federal alternative minimum tax.

The dividends received deduction is only available if certain holding periods and taxable
income requirements are satisfied; The length of time that a shareholder has held stock is
reduced for any period dtaaring which the shareholder's risk of loss with respect to the stock is
diminished by reason of the existence of certain options, contracts to sell, short sales or similar
transactions. In addition, to the extent that a corporation incurs indebtedness that is directly
attributable to an investment in the stock on which the dividend is paid, all or a portion of the
dividends received deduction may be disallowed. Finally, the tax consequences of the receipt of
a dividend by a corporate shareholder may be different if the dividend were treated as an
"extraordinary dividend" under applicable mies.

Sale or Other Disposition

Subject to the discussion below, any gain or loss recognized by a holder on the sale,
exchange, or other disposition of the New Common Stock generally should be capital gain or
loss in an amount equal to the difference, if any, between the amount realized by the stockholder
and the stockholder's adjusted tax basis in the New Common Stock immediately before the sale,
exchange, or other disposition. Any such gain or loss generally should be long-term if the
stockholder's holding period for its stock is more than one year at that time. The use of capital
losses is subject to limitations (as discussed above).

In due case of a redemption of New Common Stock for cash or property, the United
States federal income tax treatment depends on the particular facts relating to such stockholder at
the time of the redemption. if the redemption of such stock (i) is "not essentially equivalent to a
dividend" with respect to the stockholder, (ii) is "so'bstamtially disproportionate" with respect to
the stockholder (as defined generally as a greater than 20% reduction in a stockholder's relative
voting stock of a corporation where such stocldaolder owns less than 50% of the voting stock of
the corporation immediately following due redemption), or (iii) results in a "Complete
termination" of all of such stockholder's equity interest in the corporation, then the receipt of
cash or property by such stockholder will be respected as a sale or exchange of its stock and
taxed accordingly. In applying these tests, certain constructive ownership rules apply to

b.
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determine stock ownership. If the redemption does not qualify for Ade or exchange treatment,
the stockholder will instead be treated as having received a distribution on such stock (in an
amount that generally will be equal to the atnolmt of cash and the fair market value of property
received in the redemption) with the general consequences described above under "Distributions
in Discharge of Accrued but Unpaid Interest. If the stockholder does not retain any actual stock
ownership in the company following such redemption, the stockholder may lose its tax basis
completely (in that the tax basis would shift to the stock that was treated as constructively owned
by the stocldmolder). If such distribution is taxable as a dividend to a corporate stockholder, Ir
may be subject to the "extraordinary dividend" provisions of the Tax Code.

If a stockholder received the New Common Stock in exchange for an Allowed Claim,
any gain recognized by the holder upon a subsequent taxable disposition of the stock (or any
stock or property received for it in a later tax~free exchange) would be treated as ordinary income
for United States federal income tax purposes to the extent of (i) any bad debt deductions (or
additions to a bad debt reserve) claimed with respect to the Allowed Claim for which stock was
received and any ordinary loss deductions incurred upon satisfaction of the Allowed Claim, less
any income (other than interest income) recognized by the stockholder upon satisfaction of the
Allowed Claim and (ii) with respect to a cash-basis holder, also any amounts which would have
been included in its gross income if the stoclcholdes Allowed Claim had been satisfied in full
but which was not included by reason of the cash method of accounting.

5. Tax Treatment of the Litigation Trust and Holders of Beneficial Interests

Upon the Effective Date, the Litigation Trust will be established for the benefit of holders
of Allowed Claims receiving Litigation Trust Interests.

Classification as Litigation Trust

The Litigation Trust is intended to qualify as a liquidating trust for United States federal
income tax purposes. In general, a liquidating trust is not a separate taxable entity but rather is
treated for United States federal income tax purposes as a "grantor" trust (i.e., a pass-through
entity).

However, merely establishing a trust as a liquidating trust does not ensure that it will be
treated as a grantor trust for United States federal income tax purposes. The IRS, in Revenue
Procedure 94-45, 1994-2 C.B. 684, set forth the general criteria for obtaining an IRS ruling as to
the grantor trust status of a liquidating trust under a chapter ll plan. The Litigation Trust has
been structured with the intention of complying with such general criteria. Pursuant to the Plan,
and in conformity with Revenue Procedure 94~45, all parties (including, without limitation, the
Debtors, the Trustee and the holders of Allowed Claims receiving Litigation Trust Interests) are
required to treat, for United States federal income tax purposes, the Litigation Trust as a grantor
trust of which the holders of Allowed Claims receiving Litigation Trust Interests are the owners
and grantors. The following discussion assumes that the Litigation Trust will be so respected for
United States federal income tax purposes. However, no ruling has been requested from the IRS
and no opinion of counsel has been requested concerning the tax status of the Litigation Trust as
a grantor trust. Accordingly, there can be no assurance that the IRS would not take a contrary
position. Were the IRS successfully to challenge such classification, the United States federal
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income tax consequences to the Trust, the holders of claims, and the Debtors could vary from
those discussed herein (including the potential for an entity level tax on any income of the
Litigation Trust).

General Tax Reporting by the Litigation Trust and Beneficiaries

For rd! United States federal income tax purposes, all parties (including, widiout
limitation, the Debtors, the Litigation Trustee, the Litigation Trust, the holders of Allowed
Claims receiving Litigation Trust Interests and the holders of the Secured Working Capital
Lender Claims) must treat the transfer of assets to the Litigation Trust underlying their rights or
interests, respectively, as a transfer of such assets directly to the holders of Allowed Claims
receiving Litigation Trust Interests, followed by the transfer of such assets by such holders to the
Litigation Trust. Consistent therewith, dl parties must treat the Litigation Trust as a grantor trust
of which such holders are the owners and grantors. Thus, such holders (and any subsequent
holders of interests in the Litigation Trust) will be treated as the direct owners of an undivided
interest in the applicable assets of the Litigation Trust for all United States federal income tax
purposes (which assets will have a tax basis equal to their fair market value on the date
transferred to the Litigation Trust). Pursuant to the Plan, as soon as possibleafter the creation of
the LitigationTrust, but in no event later than 60 days thereafter, the Litigation TroNBoard wi l l
inform in writing the Litigation Trustee of the value of the Litigation Trust Assets, based on the
good faith determination of the Litigation Trust Board and die Litigation Trustee will apprise the
beneficiaries of the Litigation Trust Interests and the holders of the Secured Worldng Capital
Lender Claims of such valuation, and all parties must consistently use such valuation for at]
United States federal income tax purposes (including for determining gain, loss, or tax basis). If
any holders of an Allowed Claim are treated as transferring any assets or property to the
Litigation Trust in exchange for Litigation Trust Interests, no gain or loss will be recognized by
such holders on such exchange because the holders, as owners of the Litigation Trust Interests
are treated for federal income tax purposes as continuing to own the Litigation Trust Assets.

Each holder of an Allowed Claim receiving Litigation Trust Interests and each holder of a
Secured Working Capital Lender Clam will be required to report on its United States federal
income tax xetum its allocable share of any income, gain, loss, deduction or credit recognized or
incurred by the Litigation Trust in accordance with its beneficial interest in the trust. The
character of items of income, deduction and credit to any holder and the ability of such holder to
benefit from any deductions or losses may depend on the particular situation of such holder.

The United States federal income tax obligations of a holder are not dependent upon the
Litigation Trust distributing any Cash or other proceeds. Therefore, a holder may incur a United
States federal income tax liability with respect to its allocable share of the income of the Trust
even if the Litigation Trust has not made a concurrent distribution to the holder. In general, a
distribution of Cash or property by the Litigation Trust will not be taxable to the holder as such
holder is already regarded for United States federal income tax purposes as owning the
underlying sets of the Litigation Trust.

The Litigation Trustee will file with the IRS returns for the Litigation Trust as a grantor
trust pursuant no Treasury Regulation section 1.671-4(a). The Litigation Trustee will also send to
each record holder a separate statement setting forth the information necessary for such holder to
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determine its share of items of income, gain, loss, deduction, or credit and will instruct the holder
to report such items on its United States federal income tax return or to forward the appropriate
information to the beneficial holders with instructions to repos such items on their United States
federal income tax returns. Such items generally would be reported on the holder's state and/or
local tax returns in a similar manner.

6. Ownership, Disposition and Exercise of Warrants

The Warrants will be treated as options to acquire stock for United States federal income
tax purposes. Accordingly, a holder generally will not recognize gain or loss when the Warrants.
are exercised to acquire the underlying New Common Stock and the holder's aggregate tax basis
in the New Common Stock acquired generally will equal the holder's aggregate tax basis in the
exercised warrants increased by Dre exercise price. In such instance, a holder's holding period in
the New Common Stock received upon exercise of a Warrant will commence on the day
following the exercise of such warrant.

Upon the lapse or disposition of a Warrant, the holder generally would recognize gain or
loss equal to the difference between the amount received (zero in the case of lapse) and its tax
basis in the Warrant. In general, such gain or loss would be a capital gain or loss, long-term or
short-term, depending on whether the requisite holding period was satisfies.

Any adjustment to the number of shares of New Common Stock for which the Warrants
may be exercised (or to the exercise price of the Warracnts) may, under certain circumstances,
result in constructive distributions that cou]d be taxable to the holder of the Warrants, or possibly
to the holders of New Common Stock.

Accordingly, holders of Warrants are urged to consult their tax advisors regarding the
United States federal income tax consequences to them of owning, disposing and exercising the
Warrants.

c. INFORMATION REPORTING AND WITHHOLDING

All distributions to holders of Allowed Claims under the Plan are subject to any
applicable tax withholding, including employment tax withholding. Under United States federal
income tax law, interest, dividends, and odder reportable payments may, under certain
circumstances, be subject to "backup withholding" at the then applicable withholding rate
(currently 28%). Backup Mthholding generally applies if the holder (a) fails to furnish its social
security number or other TIN, (b) furnishes an incorrect TIN, (c) fails properly to report interest
or dividends, or (d) under certain circumstances, fails to provide a certified statement, signed
under penalty of perjury, that the TIN provided is its correct number and that it is a United States
person that is not subject to backup withholding. Backup withholding is not an additional tax but
merely an advance payment, which may be refunded by the IRS to the extent it results in an
overpayment of tax and the appropriate information is timely supplied to the IRS. Certain
persons are exempt from backup withholding, including, in certain circumstances, corporations
and financial institutions.

In addition, from an. information reporting perspective, Treasury Regulations generally
require disclosure by a taxpayer on its United States federal income tax return of certain types of
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transactions in which the taxpayer participated, inclrtding, among other types of transactions,
certain transactions that result in the taxpayer's claiming a loss in excess of specified thresholds.
Holders are urged to consult their tax advisors regarding these regulations and whether the
transactions contemplated by the Plan would be subject to these regulations and require
disclosure on the holders' tax returns.

The foregoing summary has been providealfor informational purposes only. All holders
of-Claims receiving a distribution under the Plan are urged to consult their fax advisors
concerning the United Staresyiederal state and local and foreign tax consequences applicable-
under the Plan.

xi. CLAIMS ALLOWANCE

A. SCHEDULES OF ASSETS AND LIABILITIES

On October 20, 2008, the First Filed Debtors tiled with the Bankruptcy Com-t the First
Filed Debtors' Schedules. The First Filed Debtors amended the First Filed Debtors' Schedules
on October 30, 2008 and January 16, 2009.

On December 2, 2008, SemCap tiled with the Banklruptcy Court the Se1nCap Schedules.

B. CLAIMS BAR DATE ANI) NOTICE OF BAR DATE

On January 8, 2008, the Bankruptcy Court entered an order (the "Bar Date Order")
establishing (a) March 3, 2009 as the last date and time for each person or entity, other than
governmental units, to file proofs of claim based on prepetition claims against the Debtors, (b)
March 3, 2009 as the last date and time for governmental units to file Proofs of Claim against the
First Filed Debtors, and (c) April 20, 2009 as the last date and time for govemrnental units to file
Proofs of Claim against SemCap.

Pursuant to the terms of the Bar Date Order, the Debtors timely mailed a notice of Me Bar
Date and a Proof of Claim font to all known holders of Claims in connection with the
preparation and Filing of the Schedules. In addition, they also published the same notice in the
following newspapers: The Denver Post, Wichita Eagle, Billings Gazette, Albuquerque Journal,
Casper Star Tribune, Bismarck Tribune, Kansas City Star, New York Times, Wall Street Journal,
Tulsa World, The OklOhonsan, The Houston Chronicle, The Dallas Morning News, Times-
Picayzme, and World'-Herald.

C. ALLOWANCE AND IMPAIRMENT OF CLAIMS

To be entitled to receive a distribution under the Plan, a Creditor must have an Allowed
Claim. To be entitled to vote on the Plan, however, a Creditor must either have an Allowed
Claim that is dm impaired or a temporarily Allowed Claim that is also impaired. If a Claim is
either not allowed or, with respect to voting only, temporarily allowed, the Creditor will not be
entitled to vote on the Plan or to receive a distribution. Any Class as to which no distribution is
expected to be made under the Plan does not vote on the Plan and is deemed not to have accepted
it. Any Class that is not impaired will be deemed to have accepted the Plan.

I
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1. Allowed Claims

A Claim is automatically allowed if (i) such Claim has been listed by the Debtors in the
Schedules, as such Schedules may be amended by the Debtors from time to time in accordance
with Bankruptcy Rule 1009, as liquidated in amount and not disputed or contingent and no
contrary proof of claim has been tiled, (ii) a Proof of Claim with respect to such Claim has been
timely tiled and no objection thereto has been interposed within the time period set forth in
Section 10.1 of the Plan or such other applicable period of limitation fixed by the Bankruptcy
Code, the Bankruptcy Rules, or the Bankruptcy Court, or an objection thereto has been
interposed and such Claim has been allowed in whole or in part by a Final Order, (iii) such
Claim has been expressly allowed by a Final Order or under the Plan, or (iv) such Claim has
been compromised, settled, or otherwise resolved pursuant to the authority granted to the
Reorganized Debtors pursuant to a Final Order of the Bankruptcy Court or under Section 9.1 of
the Plan; provided, however, that Claims allowed solely for the purpose of voting to accept or
reject the Plan pursuant to an order of the Bankruptcy Court will not be considered "Allowed
Claims" under the Plan.

2. Impaired Claims

Under section 1124 of the Bankruptcy Code, a Class of Claims or interests is deemed to
be "impaired" under a plan unless (i) the plan leaves unaltered the legal, equitable, and
contractual rights to which such claim or interest entitles the holder thereof or (ii)
notwithstanding any legal right to an accelerated payment of such claim or interest, the plan
cures all existing defaults (other than defaults resulting from the occurrence of events of
bankruptcy) and reinstates the maturity of such claim or interest as it existed before the default.

D. OBJECTIONS TO CLAIMS

In excess of 6,000 Proofs of Claim asserting Claims against the Debtors have been E]
The Debtors, together with Alix Partners, have begun the process of conducting a comprehensive
review and reconciliation of these Claims. This process includes identifying particular
categories of Proofs of Claims that may be targeted for disallowance and expungement,
reduction and allowance, or reclassification and allowance. To avoid die possibility of double or
improper recovery by claimants and to reduce the number of Claims to streaanline the voting
process, the Debtors intend upon filing a series of omnibus objections to various categories of
Claims, including, but not limited to duplicate Claims, amended or superseded Claims, Claims
adjudicated by prior Court orders, and Claims fully satisfied or released. The Debtors and
Reorganized Debtors reserve their rights to object to assigned Claims and seek the equitable
subordination of Claims, if appropriate. Pursuant to Section 10.1 of the Plan, the Debtors will
tile and serve all objections to Claims within 180 days following the Continuation Date or such
alternate date as may be approved by the Bankruptcy Court

XII. VOTING PROCEDURES

IT IS IMPORTANT THAT THE HOLDERS OF THE FOLLOWING CLASSES
TIMELY EXERCISE THEIR RIGHT TO VOTE TO ACCEPT OR REJECT THE PLAN:
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All holders of undisputed Claims in Classes 53 through 55, 70 through 122, and 149
through 226 and all holders of Disputed Claims that have been allowed to vote on the Plan by an
order of the Bankruptcy Court are entitled to vote on the Plan.

The Debtors have already completed or are in the process of completing the solicitation
process with respect to the holders of Claims in Class 122 (White Cliffs Credit Agreement
Claim), Classes 149-174 (Senior Notes Claims), or Classes 201~226 (General Unsecured
Claims). The treatment under the Plan of the claims of the holders of claims in Class 122 (White
Cliffs Credit Agreement ClaiM), Classes 149-174 (Senior Notes Claims), or Classes 201-226
(General UnsecUred Claims) has not been altered firm the treatment under the Second Amended
Joint Plan of Affiliated Debtors that was approved by the Bankruptcy Court on July21, 2009.

Holders of Claims in Class 122 (White Cliffs Credit Agreement Claim), Classes 149-174
(Senior Notes Claims), or Classes 201-226 (General Unsecured Claims) have been sent aBallot
for the Second Amended Joint Plan of Alffiliated Debtors. If a Ballot for a holder of Claims in
Class 122 (White Cliffs Credit Agreement Claim), Classes 149-174 (Senior Notes Claims), or
Classes 201-226 (General Unsecured Claims) has been received by the Balloting Agent or is
received by the Balloting Agent at the street address set forth below before the voting deadline of
4:00 p.m., Eastern Time, on October 21, 2009, such vote will be counted as a vote in favor of the
Plan.

All holders of undisputed Claims in Classes 53-55 (Secured First Purchaser Producer
Claims), Classes 70-95 (Secured Working Capital Lender Claims), Classes 96-121 (Secured
Revolver/Term Lender Claims) and Classes 175-200 (Lender Deficiency Claims) and at] holders
of Disputed Claims that have been allowed to vote on the Plan by an order of the Bankruptcy
Court are entitled to vote on the Plan and have been sent a Ballot together with this Disclosure
Statement. Such holders should read the Ballot careiixlly and follow the instructions contained
therein. To vote, holders of undisputed Claims in Classes 53-55 (Secured First Purchaser
Producer Claims), Classes 70-95 (Secured Working Capital Lender Claims), Classes 96-121
(Secured Revo1verfTenn Lender Claims) and Classes 175-200 (Lender Deficiency Claims)
should use only the Ballot that accompanies this Disclosure Statement and not any Ballot
previously received by such holder.

All holders of Other Twenty-Day Claims shall receive an Election Notice in connection
with the solicitation of votes to accept the Plan. Holders of Other Twenty-Day Claims are not
enticed to vote to accept or reject the Plan. The Election Notice shall contain information
regarding the rems of the Other Twenty-Day Claims Settlement, including the deadline for
returning the Election Notice.

TO CONSENT AND AGREE TO THE OTHER TWENTY-DAY
CLAIMS SETTLEMENT, A HOLDER MUST COMPLETE ITS
ELECTION NOTICE AND RETURN IT TO THE BALLOTING AGENT
BY THE SPECIFIED DEADLINE. IF A HOLDER ELECTS TO ACCEPT
THE OTHER TWENTY-DAY CLAIMS SETTLEMENT, SUCH HOLDER
WILL BE DEEMED TO HAVE CQNSENTED AND AGREED TO
RECEIVE TREATMENT FOR SUCH CLAIM THAT IS DIFFERENT
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FROM THAT SET FORTH IN SECTION 50303}(9) OF THE
BANKRUPTCY CODE ANDWILL BE BOUND BY THE TERMS OF
SUCH SETTLEMENT, INCLUDING THOSE SET FORTH ABOVE.

IF AN ELECTION NOTICE IS NOT RECEIVEIIBY THE
BALLOTING AGENT BY THE VOTING DEADLINE, OR IF THE
HOLDER ELECTS NOT TO PARTICIPATE ON ITS ELECTION NOTICE,
SUCH HOLDER WILL BE A NON-SETTLING PARTY AND SUBJECT TO
THE TREATMENT DESCRIBED IN SECTION 1.8.11(B) HEREIN.

The Debtors have engaged Financial Balloting Group LLC, as their Balloting Agent to
assist in the transmission of voting materials and in die tabulation of votes with respect to the
Plan.

IN ORDER FOR YOUR VOTE TO BE COUNTEI), YOUR VQTE MUST BE
RECEIVED BY THE BALLOTING AGENT AT THE STREET ADDRESS SET FORTH
BELOW (OR AS OTHERWISE DIRECTED) BEFORE THE VOTING DEADLINE OF
4:00 p.m., EASTERN TIME, ON OCTOBER 21, 2009.

IF A BALLOT IS DAMAGED OR LOST, YOU MAY CONTACT THE
BALLDTINC AGENT AT THE NUMBER SET FORTH BELOW.

ANY PRGPERLY EXECUTED, TIMELY RECEIVED BALLOT THAT EITHER
(A) DOES NOT INDICATE EITHER AN ACCEPTANCE OR A REJECTION OF THE
PLAN OR (B) INDICATES BOTH AN ACCEPTANCE AND A REJECTION OF THE
PLAN WILL NQT BE COUNTED.

BALLOTS RECEIVED BY FACSIMILE, TELECOPY OR OTHER MEANS OF
ELECTRONIC TRANSMISSION WILL NOT BE ACCEPTED.

IF YOU HAVE ANY QUESTIONS CONCERNING VOTING PROCEDURES,
YOU MAY CONTACT THE BALLOTING AGENT AT:

FINANCIAL BALLOTING GROUP LLC
ATTN: SEMCRUDE, L.P.

757 Third Avenue, 3rd Floor
New York, NY 10017

Telephone: (866) 734-9393

Additional copies of this Disclosure Statement ale available upon request made to the
Balloting Agent, at the address or telephone number set forth immediately above.

A. HOLDERS OF CLAIMS ENTITLEI) TO VGTE

Classes 70 through 122 and 149 through 226 are the only Classes under the Plan that are
impaired and entitled to vote to accept or reject the Plan. Each holder of a Claim in any of these
classes as of July 22, 2009 (the Record Date established in the Disclosure Statement Order for
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purposes of this solicitation) or holder of a Disputed Claim that has been allowed to vote on the
Plan by an order of the Bankruptcy Court may vote to accept or reject the Plan.

B. VOTE REQUIRED FOR ACCEPTANCEBY A CLASS

.. Under the Bankruptcy Code, a class of claims accepts a chapter ll plan when it is
accepted by the holders of at least two-thjrds in dollar amount and more than one-half in number
of the allowed claims of that class that vote to accept or reject the plan.

A vote may be disregarded if the Bankruptcy Court determines, after notice and a
hearing, that such vote was not solicited or procured in good faith or in accordance with the
provisions of the Bankruptcy Code.

c. VOTING PROCEDURES

I . Voting Procedures

Voting procedures will be as described in the Disclosure Statement Order.

2. Withdrawal of Ballot

Any holder of a Claim that has delivered a valid Ballot may withdraw its vote by
delivering a written notice of withdrawal to the Balloting Agent before the Voting Deadline. To
be valid, the notice ofwithdiewal must (a) be signed by the party tilalt signed the Ballot to be
revoked and (b) be received by the Balloting Agent before the Voting Deadline. The Debtors
may contest the validity of any withdrawal.

Any holder that fas delivered a valid Ballot may change its vote by delivering to the
Balloting Agent a properly completed subsequent Ballot that is received by the Bedloting Agent
before the Voting Deadline. In a case where more than one timely, properly completed Ballot is
received, only the Ballot that bears the latest date will be counted.

XIII. CONFIRMATION OF THE PLAN

A. CONFIRMATION HEARING

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, after appropriate
notice, to hold a hearing nm confirmation of a plan of reorganization. As set forth in the
Disclosure Statement Order, the Bankruptcy Court has scheduled the confirmation hearing for
October 26, 2009. The confirmation hearing may be adjourned from time to time by the
Bankruptcy Court without further notice except for an announcement of the adjourned date made
at the oonfrmation hearing or any subsequent adjourned confirmation heading.

Any objection to confirmation of the Plan must be in writing, must conform to the
Bankruptcy Rules, must set forth the name of the objector, the nature and amount ofella_fms or
interests held or asserted by the objector against the Debtors' estate(s) or property, the basis for
the objection and the specific grounds therefor, and must be filed with the Banloruptcy Court,
with a copy to chambers, together with proof of service thereof; and served upon (i) counsel for
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the Debtors, Weil, Gotshal 85 Manges LLP, 200 Crescent Court, Suite 300, Dallas, Texas 75201
(Attn: Martin A. Sosland), and Richards, Layton & Finger, p.A., One Rodney Square, P.0. Box
551, Wilmington, Delaware 19899 (Attn: John H. Knight); (ii) counsel for the Agent Bank,
Kaye Scholar LLP, 425 Park Avenue,New York, New York 10022-3598 (Attn: Margot B.
Schonholtz and MarcD. Rosenberg), and Potter Anderson & Corroon, LLP, Hercules Plaza, 6th
Floor, 1313 North Market Street,Wilmington, Delaware 19801 (Attn: Laurie Selber Silverstein);
(iii) counsel for the Unsecured Creditors' Cornrnittee, Quinn Emanuel Urquhart Oliver &
Hedges, LLP, 51Madison Avenue, 22nd Floor, New York, New York 10010 (Attn: Sus feel
Kirpalani and Joseph G. Manias), and Blank Rome LLP, 1201 Market Street, Suite 800,
Wilmington, Delaware 19801 (Attn: Bonnie Glantz Fatell); (iv) counsel for the Producers'
Committee, Andrews Kurth LLP, 600 Travis, Suite 4200, Houston, Texas 77002 (Attn: Hugh
M. Ray), and Cole, Schott, Meisel, Forman & Leonard P.A., 500 Delaware Avenue, Suite 1410,
Wilmington, Delaware 19801 (Attn: Karen M. McKinley); and (v) the United States Trustee for
the District of Delaware, 844 King Street, Suite 2207, Wilmington, Delaware 19801 (Attn:
William K. Harrington), so as to be received no later than 4:00 p.m. (prevailing Easter Time) on
October 21 , 2009.

Objections to confirmation of the Plan axe governed by Bankruptcy Rule 9014. UNLESS
AN OBJECTION TO CUNPIRMATION IS TIMELY SERVED AND FILED, IT MAY NOT
BE CONSIDERED BY THE BANKRUPTCY COURT.

B. REQUIREMENTS FOR CONFIRMATION OF THE PLAN

1. Requirements of Section 1129(a) of the Bankruptcy Code

a. General Requirements

At the conflation hearing, the Bankruptcy Court will determine whether the following
confirmation requirements specified in section 1129 of the Bankruptcy Code have been satisfied :

¢ The Plan complies with the applicable provisions of the Bankruptcy Code.

• The Debtors have complied with the applicable provisions of the Banlomptcy Code.

• The Plan has been proposed in good faith and not by any means proscribed by law.

• Any payment made or promised by the Debtors or by a Person issuing securities or
acquiring property under the Plan for services or for costs and expenses in, or in
connection with, the Chapter 11 Cases, or in connection with the Plan and incident to
the Chapter 11 Cases, has been disclosed to the Bankruptcy Court, and any such
payment made before cOnfirmation of the Plan is reasonable, or if such pajnnent is to
be fixed after confirmation of the Plan, such payment is subject to the approval of the
Bankruptcy Court as reasonable.

D The Debtors have disclosed the identity and affiliations of any individual proposed to
serve, after confirmation of the Plan, as a director or officer of the Debtors, an
affiliate of the Debtors participating in a Plan with the I)ebtors, or a successor to the
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Debtors under the Plan, and the appointment to, or oondnuance in, such office of such
individual is consistent with the interests of creditors and equity holders and with
public policy, and the Debtors have disclosed the identity of any insider that Mil be
employed or retained by the Debtors, and the nature of any compensation for such
insider.

With respect to each class of claims or equity interests, each holder of an impaired
claim or impaired equity interest either has accepted the Plan or will receive or retain
under die Plan on account of such holder's claim or equity interest, property of a
value, as of the Effective Date, that is not less than the amount such holder would
receive or retain if the Debtors were liquidated on the Effective Date under chapter 7
of the Bankruptcy Code. See discussion of "Best Interests Test" below.

• Except to the exterlt the Plan meets the requirements of section 1129(b) of the
Bankruptcy Code (discussed below), each class of claims or equity interests has either
accepted the Plan Cr is not impaired under the Plan.

• Except to the extent that the holder of a particular claim has agreed to a different
treatment of such claim, the Plan provides that administrative expenses and priority
claims other than priority tax claims will be paid in full on the Effective Date and that
priority tax claims will receive on account of such claims installment payments in
cash, over a periodnot exceeding five years after the Commencement Date, of a
value, as of the Effective Date, equal to the allowed amount of such claims, and in a
manner not less favorable than the most favored nonpriority unsecured claim
provided for by the Plan.

• At least one class of impaired claims has accepted the Plan, determined without
iIlcluding any acceptance of the Plan by any insider holding a claim in such class.

• CoMrmation of the Plan is not likely to be followed by the need for further financial
reorganization of the Debtors or any successor to the Debtors under the Plan, unless
such liquidation or reorganization is proposed in the Plan. See discussion of
"Feasibility" below.

• The Plan provides for the continuation after the Effective Date of payment fall
"retiree benefits" (as defined in section 3114 of the Bankruptcy Code), at the level
established pursuant to subsection ll14(e)(1)(B) or 1l14(g) of the Bankruptcy Code
at any time prior to confirmation of the Plan, for the duration of the period the
Debtors have obligated themselves to provide such benefits, if any.

Best Interests Test

As described above, the Bankruptcy Code requires that each holder of an impaired claim
or equity interest either (i) accepts the Plan or (ii) receives or retains under the Plan property of a
value, as of the Effective Date, that is not less than the value such holder would receive or retain
if the Debtors were liquidated under chapter 7 of the Bankruptcy Code on the Effective Date.

b.
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The first step in meeting this test is to determine the dollar amount that would be
generated from the liquidation of the Debtors' assets and properties in the context of a chapter 7
liquidation case. The gross amount of Cash available would be the sum of the proceeds from the
disposition of the Debtors' assets and the Cash held by the Debtors at the time of the
commencement of the chapter 7 case. The next step is to reduce that total by the amount of any
claims secured by such assets, the costs and expenses of the liquidation, and such additional
administrative expenses and priority claims that may result from the termination of the Debtors'
business and the use of chapter '7 for the purposes of liquidation Any remaining net Cash would
be allocated to creditors and shareholders in strict priority in accordance with section 726 of the
Bankruptcy Code (see discussion below). Finally, taking into account the time necessary to
accomplish the liquidation, the present value of such allocations may be compared to the value of
the property that is proposed to be distributed under the Plan on the Effective Date.

The Debtors' costs of liquidation under chapter 7 would include the fees payable to a
chapter 7 trustee in banlcltuptcy, as well as those that might be payable to attorneys and other
professionals that such a trustee may engage, plus any unpaid expenses incurred by the Debtors
during the chapter 11 case and allowed in the chapter 7 case, such as compensation for attorneys,
fmanciad advisors, appraisers, accountants and other professionals, and costs and expenses of
members of any statutory committee of unsecured creditors appointed by the United States
Trustee pursuant to section 1102 of the Baniomptcy Code and any other committee so appointed.
Moreover, in a chapter 7 liquidation, additional claims would arise by reason of the breach or
rejection of obligations incurred and executors contracts or leases entered into by the Debtors
both prior to, and during the pendency of the chapter 11 cases.

The foregoing types of claims, costs, expenses, fees and such other claims that may arise
in a liquidation case would be paid in full from the liquidation proceeds before the balance of
those proceeds would be made available to pay pre-chapter ll priority and unsecured claims.
Under the absolute priority mle, no junior creditor would receive any distribution mitil all senior
creditors are paid in full, with interest, and no equity holder receives any distribution until all
creditors are paid in full, with interest. The Debtors believe that in a chapter 7 case, holders of
General Unsecured Claims would receive no distributions of property. Accordingly, the Plan
satisfies the rule of absolute priority.

After consideration of the effects that a chapter 7 liquidation would have on the ultimate
proceeds available for distribution to creditors in a chapter 11 case, including (i) the increased
costs and expenses of a liquidation under chapter 7 arising from fees payable to a trustee in
bankruptcy and professional advisors to such trustee, (ii) the erosion in value of assets in a
chapter 7 case in the context of the expeditious liquidation required under chapter 7 and the
"forced sale" atmosphere that would prevail and (iii) substantial increases in claims which would
be satisfied on a priority basis, the Debtors have determined that confirmation of the Plan will
provide each creditor and equity holder with a recovery that is not less than it would receive
pursuant to a liquidation of the Debtors under chapter 7 of the Bankruptcy Code.

Moreover, the Debtors believe that the value of any distributions from the liquidation
proceeds to each class of allowed claims in a chapter 7 case would be the same or less than the
value of distdbutions under the Plan because such distributions in a chapter 7 case may not occur
for a substantial period of time. In this regard, it is possible that distribution of the proceeds of
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the liquidation could be delayed for a year or more after the completion of such liquidation in
order to resolve the claims and prepare for distributions. In the event litigation were necessary to
resolve claims asserted in the chapter 7 case, the delay could be further prolonged and

administrative expenses further increased.

The Debtors' liquidation analysis is an estimate of the proceeds that may be .
generated as a result of a hypothetical chapter 7 liquidation of the assets of the Debtors.
The analysis is based upon a number of significant assumptions which are described. The
liquidation analysis does not purport tn be a valuation of the Debtors' assets and is not
necessan'ly indicative of the values that may be realized in an actual liquidation.

Liquidation Analysis

The Debtors' chapter 7 liquidation analysis and assumptions are set forth in Exhibit D to
this Disclosure Statement.

Feasibility

The Bankruptcy Code requires a debtor to demonstrate that confirmation of a plan of
reorganization is not likely to be followed by the liquidation or the need for further financial
reorganization of a debtor unless so provided by the plan of reorganization. For purposes of
determining whether the Plan meets this requirement, the Debtors have analyzed their ability to
meet their financial obligations as contemplated thereunder. As part of this analysis, the Debtors
have prepared the Projections contained in Section VI.A., "Financial information and
Valuations." These projections are based upon the assumption that the Plan will be confirmed by
the Bankruptcy Court and, for projection purposes, that die Effective Date of the Plan and its
substantial consummation will take place on November 1, 2009. The projections include balance
sheets, statements of operations, and statements of cash flows. Based upon the projections, the
Debtors believe they will be able to make all payments required to be made pursuant to the Plan.

2. Requirements of Section 1129{b) of the Bankruptcy Code

The Bankruptcy Court may confirm the Plan over the rejection or deemed rejection of the
Plan by a class of claims or equity interests if the Plan "does not discriminate unfairly" and is
"fair and equitable" withrespect to such class.

No Unfair Discrimination

This test applies to classes of claims or equity interests that are of equal priority and are
receiving different treatment under a chapter ll plan. The test does not require that the treatment
be the same or equivalent, but that such treatment be "fain"

Fair and Equitable Test

This test applies to classes of different priority (e.g., unsecured vers"L1s secured) and
includes the genera! requirement that no class of claims receive more than 100% of the allowed
amount of the claims in such class. As to the dissenting class, the test gem different standards,
depending on the type of claims or interests in such class:

c.

d.

a.

b.
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• Secured Claims. Each holder of an impaired secured claim either (i) retains its Liens
on the property (or if sold, on the proceeds thereof) to the extent of the allowed
amount of its secured claim and receives deferred cash payments having a value, as of
the effective date of the plan, of at least the allowed amount of such claim or (ii)
receives the "indubitable equivalent" of its allowed seemed claim.

• Claims. Eidaler (i) each holder of an impaired unsecured claim receives or retains
under the plan property of a value equal to the amount of its allowed unsecured claim
or (ii) the holders of claims and interests that are junior to the claims of the dissenting
class will not receive or retain any property moder the plan of reorganization.

Equity Interests. Eidier (i) each equity interest holder will receive or retain under the
plan of reorganization property of a value equal to the greater of (a) the fixed
liquidation preference or redemption price, if any, of such stock and (b) the value of
the stock, or (ii) the holders of interests that are junior to the equity interests of the
dissenting class will not receive or retain any property under the plan of
reorganization.

The Debtors believe the Plan will satisfy both the "no unfair discrimination" requirement
and the "fair and equitable" requirement notwithstanding that Class 279 is deemed to reject the
Plan, because as to Class 279, there is no class of equal priority receiving more favorable
treatment and no class that is junior to such a dissenting class will receive or retain any property
on account of the claims or equity interests in such class.

XIV. ALTERNATIVES TOCONFIRMATION AND
CONSUMMATION OF THE PLAN

A. LIQUIDATION UN})ER CHAPTER 7

If no plan can be confirmed, the Debtors' chapter 11 cases may be converted to cases
under chapter 7 of the Bankruptcy Code, pursuant to which a trustee would be appointed to
liquidate the assets of the Debtors for distribution in accordance with the priorities established by
the Bankruptcy Code. A discussion of the effects that a chapter 7 liquidation would have on the
recovery of holders of claims and equity interests and the Debtors' liquidation analysis are set
forth in Exhibit D. The Debtors believe dirt liquidation under chapter 7 would result in smaller

distributions being made to creditors than those provided for in the Plan because of (i) the
likelihood that the assets of the Debtors would have to be sold or otherwise disposed of in a
chapter 7 liquidation in a less orderly fashion over a shorter period of time, (ii) additional
administrative expenses involved in the appointment of a trustee, and (iii) additional expenses
and claims, some of which would be entitled to priority, which would be generated during the
liquidation and from the rejection of leases and other executors contracts in connection with a
cessation of the Debtors' operations.

B. ALTERNATIVE PLAN

If the Plan is not confirmed, the Debtors (or if time Debtors' exclusive period in which to
file a chapter ll plan has expired, any other party in interest) could attempt to formulate a
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different chapter 1 I plan. Such a plan might involve either a reorganization and continuation of
the Debtors' business or an orderly liquidation of its assets under chapter ll. With respect to an
alternative plan, the Debtors have explored various alternatives in connection with the
fonnulation and development of the Plan. The Debtors believe that the Plan, as described herein,
enables creditors and equity holders to realize the most value under the circumstances, In a
liquidation under chapter ll, the Debtors' assets would be sold in an orderly fashion over a more
extended period of time than in a liquidationunder chapter 7, possibly resulting in somewhat
greater (but indeterminate) recoveries than would be obtained in chapter 7. Further, if a trustee
were not appointed, because such appointment is not required in a chapter 11 case, the expenses
for professional fees would most likely be lower than dose incurred in a chapter 7 case.
Although preferable to a chapter 7 liquidation, the Debtors believe that any alternative
liquidation under chapter 11 is a much less attractive alternative to the Plan becatwe of the
greater return provided by the Plan.

C. CONTINUATION OF THE BANKRUPTCY CASE

If the Debtors remain in Chapter 11, they could continue to operate their businesses and
manage their properties as debtors in possession, but they would remain subject to the
restrictions imposed by the Bankruptcy Code. It is not clear whether the Debtors could survive
as a going concern in protracted Chapter II Cases. In particular, the Debtors could have
difficulty obtaining financing, through the Postpedtion Financing Agreement or otherwise, to
sustain the day-to-day operational requirements of their businesses, including the increased costs
due to remaining chapter 11 debtors-in-possession.

xv. CONCLUSION

The Debtors believe that confirmation and implementation of the Plan is in the best
interests of dl creditors, and urge holders of impaired Claims 'm Classes 53 through 55, 70
through 122 and 149 through 226 to vote to accept the Plan and to evidence such acceptance by
returning their Ballots so that they will be received no later than 4°00 p.m. (prevailing Eastern
Time) on October 21, 2009.
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Daled. September 25, 2009
Wilmington, Delaware

Respectfully submitted,

SEMCRUDB, L.p., et al.,

. Debtor

By: /sf TerenceRoman
TerrenceRoman
Authorized Officer

P
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

-x
In re

SEMCRUDE, L.P.,e1. ml,

. Debtors.

¢

l l

I

Chapter 11

Case No. 08-11525 (BLS)

Jointly Aiimillistewd
Re: Docket Nos. 5808 & 6329

muununn - - x

ORDER CONFORMING DEBTORS' FOURTH
Al\[ENDEDJOINT PLAN OF AFFILIATEI) DEBTORS PURSUANT

TO CHAPTER 11 UF THE BANKRUPTCY CODE

SernCrude,LP. {"SernCrude"), its parent, SennGnotzp, L.p. teen Group"), and

certain Mat and indirect subsidiaries of Senz1G'roup, as debtors and debtors in possession

(collectively, the "Debtors"), 'm the above-referenced chapter 1l cases, having proposed and

Bled (a) the Second Amended Joint Plan of Affiliated Debtors Pursuant to Chapter ll oft be

.Bankruptcy Code, dated July21, 2009 [Docket No. 4698] (as moiled, the "Second Amended

.Ij_!.q_i"); (b) the Disclosure Statement for Second Amended Joint Plan of Aliiliated Debtors

Pursuant to Chapter I I of the Banlomptcy Code, dated July21, 2009 [Docket No. 4699] (the

"Second Amended Disclosure Statement") and the Second Amended Disclosure Statement

having been approved by this Court and duly transmitted to holders of Claims* against the

Debtors' estates in compliance with this Court's Order, dated July21, 2009 (the "July 21

Disclosure Statement Or'der"): (i) approving the notice of Second Amended Disclosure

Statement bearing, (ii) approving the Second Appended Disclosure Statement, (iii) mixing record

dates, (iv) approving the notice and objection procedures inrespectof confirmation of the

Second Amended Plan, (v) approving the forms of ballots (the"Sword Amended Plan Ballots")

\ Unless uthawise defined basin, capitalized lcl'ms shall have the meanings ascribed to such terms 'al the Fourth
Amended Plan (ms ¢leEncd WW)

f

I
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and establishment of procedures for voting on the Second Amended Plan, and (vi) approving the

forms of notices to non-voting Classes under the Second Amended Pima; (c) the Fourth Amended

Joint Plan of Nffrliated Debtors Pursuant to Chapter ll of the Bankruptcy Code, dated

September 25, 2009 [Docket No. 5808] (as modified, the "Fourth Amended Plan"); and (d) the

Disclostue Statetnetit for Fourth Amended Joint Plan of Affiliated Debtors Pursuant to

Chapter 11 of the Bankruptcy Code, dates September 25, 2009 [Docket No. 5809] (the"Fourth

Amended Disclosure Statement", andtogether with the Second Amended Disclosure Statement,

the "Disclosure Statement )  hav ing been approved by this Court and duly transmitted to certain

holders of Clainns against theDebtors'estates in compliance with this Com's's Order, dated .

September 28, 2009 (the "September 28 Disclosure Statement Order", and together with the

July 21 Disclosure Statement Order, the "Disclosure Statement Orders"): (i) approving the notice

of Fourth Amended Disclosure Statement hearing, (ii) approving die Fourth Amended Disclosure

Statement, (iii) Nrdng record dates, Go) alpprcving the notice and objection procedures in respect

of coniirrnation of the Fourth Amended Plan, and (v) approving the forms of ballots (the

"Revised Badlot8", and together with the Second Amended Plan Ballots, the"Ballots"), the

special election notice (the "Election Notice"), and establishment ofprocedtnes for voting on the

Fourth Amended Plan; and upon the Certification of Stephenie Kjontvedt of Financial Balloting

Group LLC Regaurtling Voting cm, and Tabulation of, Ballots Accepting and Rejecting Fourth

Amended Joint Plan of Aiiiliabed Debtors Pursuant to Chapter 11 of the Bankruptcy Code

[Docket No. 6265] describing the methodology for the tabulation and results of voting with

respect to theFourth Amended Plan (the"Voting Certification"}; and a hearing having been held

before this Court on October 26, 2009 to consider confirmation of the Fourth Amended Plan (the

"Confirmation Hea1ing"̀ ); and due notice of the Confirmation Hearing having been provided to .

us AtrIv5;u31s942r.1n»sala941s_11.uoc\ 2
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holders of Claims against and Equity Interests in the Debtors and other parties in interest, in

compliance with the Disclosure Statement Orders, the Bankruptcy Code, and the Balnlcnruptcy

Rules, as established by (i) the various affidavits of service identiiid iaNthe docket at Docket

Nos.4784,4930, 5109, 5510, Sm, 5172, 5260, 5335, 5480, 5536, 5606, 5727, 6006, and 6003

(the "Service Affidavits"), and (ii) the various affidavits of publication identified on the docket at

Docket Nos. 5495 through S509 (the"Publication Affidavits"), and such notice being suiliicient

under the circumstances and no fntntha notice being required; and the Plan Supplement [Docket

Nos. 6002, 6033, 6286, and 6327] having been filed and such Filing and notice thelreof being

sutiicient under the circumstances and no iiirtlner notice being required; and based upon and after

full consideration of the entire record cf the Confirmation Hearing, including (A) the Fount

AmendedPlan, the Plan Supplement, the Disclosure Statements, and the Disclosure Statement

Orders, (B) the Affidavit of Terrence Roman in Supportof Confirmation of FOurth Amended

Joint Plan of Affiliated Debtors Pursuant to Chaqata 11 of the Banluruptoy Code, dated

October 23, 2009 (the"Roman Ft&davit"), (C) the Service Affidavits and the Publication

Affidavits, (D) the objections to oonfinnation of the Fourlb Amended Plan or any previous plan

of reorganization 'filed by the Debtors (collectively, the "Objections"), (E) the Debtors' Brief in

Support of Confirmation of Debtors Fourth Amended Joint Plan of AfE1iated Debtors Pursuant

to Chapter 11 of the Bankruptcy Code and 'm Response to Certain Objections Thereto, dated

October 23, 2009 (the"Coniinnation Brief"); and (F) the Responses (as defined in the

Confirmation Brief); Bald the Court being tbunniliar Mth the Fourth Amended Plan and other

relevant factors affectiNg the Debtors' Chapter 11 Cases; and the Court being fully familiar with,

and having taken judicial notice vii the entire record of the Debtors' Chapter 11 Cases; and upon

US_ACTIVE:\43l8942$\l mal $942B_l7.DOC\. 3
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the arguments of counsel and the evidence pMrfferd and adduced at the Confirmation Hearing;

and afinsr due delibefattion and sufficient cause appearing therefor;

I T  I S  H E R E B Y F D U N D ,  D E T E R M I N E D ,  O R D E R E D , A D J U D G E D ,  A N D

D E C R E E D ,  A S  FO L L O W S :

FINDINGS OF FACT

A. Findinszs and Conclusions.  The Endings and conclusions so forth herein

and 'm the record of  the Conf irmat ion Hearing const i tute this Court 's f indings of  fact  and

conclusions of law pursuant to Rule 52 of the Federal Rules of Civi l  Procedure, as made

appl icable herein by Bankruptcy Rules 7052 and 9014.  To the extent  any of  the fol lowing

f indings of fact const i tute conclusions of law, they are adopted as such. To the extent any of the

fol lowing conclusions of  law const i tute f indings o f fact, they are adopted as such.

Jurisdict ion. The Court  has jurisdict ion over the Debtors'  Chapter 11

Cases and conf irmat ion of the Fourth Amended Plan pursuant to 28 U.S.C. § 1334.

Corfu-mation of the Fourth .Amended Plan is a core proceeding pursuant to

ZN U.S.C. § 15vc»x2>(A>, (L),  and (O) and the Conn has jurisdict ion to enter a f inal order with

respect  thereto.  The Debtors are el igible debtors undo sect ion 109 of  the Bankruptcy Code.

Venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409;

c . Commencement  and Joint  Administ rat ion of  the Debtors'Chapter 1 1

Cases. On the Peti t ion Date, each of the above-captioned Debtors commenced a case under

chapter l l  of  the Bankruptcy Code.  By prior orders of  the Coup,  the Debtors' Chapter l l  C ases

have been consol idated for procedural purposes only and are being joint ly administered pursuant

to BaMuruptcy Rule 1015. The Debtors have operated their businesses and managed their
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properties as debtors 'm possession pursuant to sections l107(a) and 1108 of the Bankruptcy

Code. No trustee has been appointed in theseChapter 11 Cases.

DiiiciadCommittee of Unsecured Creditors. Of August 1, 2008, the

OHio of the United States Trustee for the District of Delaware (the"U.S. Trustee") appointed a

committee of unsecured creditors (the"Creditors' Committee") .

Examiner. On October 14, 2008, the Court altered 812 order appointing

D.

E.

Louis J. Fresh as examiner (the "Examiner").

Official Committee of Producers On October 24, 2008, the U.S. Trustee

appoinrtud a statutory committee foil and gas producersand suppliers (the "Produced's'

Committee").

F.

Judicial Notice. The Court takes judicial notice of the docket of the

Debtors' Chapter II Cases maintained by the Clerk of the Court, include , without limitation,

all pleadingsandother documents filed, all orders entered, and adj evidence and arguments made,

proffered, or adduced at the various hearings held before the Court during the pendency of the

Debtors' Chapter 11 Cases.

H. Solicitation and Notice. On July 21, 2009, the Court entered the July 21

Disclosure Statement Order,which, among other things, approved the Second Amended

Disclosure Statement. Ending that it contained "adequate information" within the meaning of

section 1125 of the Bankruptcy Code, and established procedures for the Debtors' solicitation

andtabulationof votes on the Second Amended Plan. On September28, 2009, the Court entered

the September 28 Disclosure Statement Order, which, among other things, approved the F0ur1ih

Amended Disclosure Statement, Binding that it contained "adequate information" witilin the

meaning of section U25 of the Banluruptcy Code, and established procedures for the Debtors'

US Acnvs-w:sa942su7\¢a1a94za,11.no<:\

G.

5



solicitation and tabulation of votes on the FourthAmendedPlan. The (i) Second Amended

Disclosure Statement and the Founrth Amended Disclosure Statement, when: applicable,

(ii) July 21 Disclosure Staltement Order and September 28 Disclosure Statement Order, where

applicable, (iii) notice of (a) approval of the Fourth Amended Disclosure Statement,

(la) establishment of record dames, (c) Confirmation Hearing, and (d) procedures and deadline for

voting on the Fourdl Amended Plan (the"Confirmation Hearing Notice"), (vi) the Ballots,

(vii) notices of non-voting status, and (viii) the Election Notice (collectively, the "Solidtaiion

Materin weme served 'm compliance With the Banklruptcy Code, the BankwpWy Rules, and the

Disclosure Statement Orders. As described in the Disclosure Statement Orders and as evidenced

by the Service Affidavits, G) the service of the Solicitation Materials was adequate and sufficient

under the circumstances of these Chapter ll Cases and (ii) adequate and sufficient notice of the

Confirmation Hearing andother requirements, deadliiues, heatings, and matters described in the

Disclosure Statement Orders was timely provided in compliance with the Bankruptcy COde, the

Bamklruptcy Rules, and provided due process and an opportunity to appear and to be heard to 811

parties in interest.

Voting. Votes on the Fouurlir AmendedPlan were solicited after disclosure

of "adequate intlomlatdnn" as defined in section 1125 of the Bankruptcy Code. As evidenced by

the Voting Certification, votes to accept the Folasrlb Amended P'aanhLave been solicited and

tabulated fairly, in good faith and 'm a manner consistent with the Disclosure Statement Orders,

the Bankruptcy Code, and the Bankruptcy Rules.

J. Burden of Proof. The Debtors have met their burden of proving the

eiementts of section1129 of theBankruptcy Code by a Preponderance of theew'dence, which is

the applicable standard.

Us Acrrv8maals942m1\4:nas.lzs_11.noc~,
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Plan Supnlemem. On October 10,2009, the Debtors ilea the Plan

Supplement [Docket No. 6002], which includes the following documents: (i) Tab i(A) .-

Executors Contracts to be Assumed, (ii) Tab I(B) - Unexpired Leases to be Assumed, (iii) Tab 2

- Exit Facility Tenn Sheet, (iv) Tab 3 - Form of Litigation Trust Ag1reement,(v) Tab 4 - Form

of Management Incentive Plan, (vi) Tab 5 - Form of New Holdco Bylaws, (vii) Tab 6 - Form of

New Holdco Certificate of Incorporation, (viii) Tab '7 - Second Lien Tenn Loan Facility Tenn

Sheet, (six) Tab 8 - Form of Contributing Lender Assdgnannent, (x) Tab 9 - Form of Wagram

Agreement, (xi) Tab 10 - Terms and Conditions of Refinancing of White Cliffs Credit

Agreement, (xii) Tab ll - Identity of Executive Odicers, (xiii) Tab 12 - Terns and Conditions

Applicable to Producer Representative, and (xiv) Tab 13 - List of Pending Causes of Action To

Be Transferred to the Litigation Trust. On October 13, 2009, the Debtors filed a supplement to

the Plan Supplement [Docket No. 6033], which included a revised Tab l(A) - Executors

Colntracts to be Assuined. 011 October 23, 2009, the Debtors filed a second supplement to the

Plan Supplement [Docket No. 6286], which included Tab l(A) - Exeeutory Contracts to be

Assumed and Tab ll - Identity and Compensation of Executive Officers, identifying the

compensation of any insiders to be retained or employed by the Reorganized Debtors or New

Holdco. On October 26, 2009, the Debtors Bled a third supplement to thePlanSupplement

[Docket No. 6327], which included Tab i0 - Terms and Conditions of Reiilnancing of White

Cliffs Credit Agreement. All such materials comply with the rems of the Fourth Amended Plan,

and the tiling and notice of such documents is good and proper in accordance with the

Bankruptcy Code, the Bankruptcy Rules, and the Disclosure Statement Orders, and no other or

further notice is or shall be required.

K.
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COMPLIANCE WITH SECTIPN 1129 OF THE BANKRUPTCY CQDE.

L. Plan Compliance with the Baindcmntcv Code (II U.S.C. S n2smmi.

The Forth Ameanlded Plancomplieswith the applicable provisions of the Bankruptcy Code,

tlxereby satisfying section 1 l29(a)(1) of theBankruptcy Code.

M. Proper Classification (ll U.S.C. GS 3122 and 1123(@)r1N. In addition to

Administrative Expense Claims, Postpetition Financing Claims, Professional Compensation and

Reimbursement Claims, SeniorNotes Indenture Trustee Fees, US Term Lender Group Fees, and

Priority Tax Claims, which need notbeclassified, Article W of the Fourth Amended Plan

designates 265 Classes of Claims and Equity Interests against the appropriate Debtor, The

Claims andEquity Interests included in each Class are substantially similar to other Claims and

Equity Interests, as the case may be, 'm each such Class. Valid business, legal, and factual

reasons exist for separately classifying the various Claims and Equity Interests under the Fourth

Amended Plan, and such Classes do not unfairly discriminate between holders of Claims and

Equity Interests. The Fourth Amended Plan, therefore, satisfies sections 1122 and 1123 (a)(l) of

the Banlsanzptcy Code.

i. Specified Unimpaired Class (11 U.S.C. 5 1 l23(a1f2`). Article
IV of the FourthAmendedPlan specifies that Classes I through
52, Classes 123 Wl1w8h 148, and Classes 253 ihw\lzli 278 are

under the Fourth Amended Plan, thereby complying
with section 1123(a)(2)of theBankruptcy Code.

Specified Trqpaiment of lmnaired Classes f 11 U.S.C. 3 ]l23(8Y3]]_
Article IV of the Fourth Amended Plan desi8natm Classes 53
through as, Classes 70 through 122,Classes 149 ¥31t0112h 252, and
Class 279 as impaired, and Article V specify the inaptment of
Claims and Equity Interests in such Classes, thereby complying
with section 1123 (a){3) of the Balnkxuptcy Code.

iii. No Discrimination (ll u.s.c, s 1123fa)f=m. The Fourth Amended
Plan provides for the same treatment for each Claim or Equity
Interest in each respective Class unless the holder of a particular
Claim or Equity Interest has agreed to a less favorable treatment on
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account of such Claim or Equity Interest, thereby so£isfying
section 1 l23(a)(4} of the Banluuptcy Code.

Imolcmentation of the Fourth Amended Plan
t' 11 U.$.C1 § 1123(al(SIIlt. As required by section ll23(a)(5),
Articles VIII through XD( of theFourth Amended Plan provide for
adequate means for implementation of the Fourth Amended Plan.
Specifically, the Fourth Amended Plan and the various documents
and agreements set forth in the Plan Supplement provide adequate
and proper means for the implementation of the Fourth Amended
Plan, including, the establishment of the Litigation Trust and the
issuance of the securities included in the Plan Cumetucy.

Non-Votinz EcutiW Securities/Allocaiion ofVotin£ Power
(_1 I U.S.C. § !J.22{41l)f6ll)~ Section 8.6 of the Fourth Amended Plan
provides that the new organizational documents for New Holdco
shall, to the extent applicable, prohibit the issmsahceofnon-voting
equity securities, thereby complying with section 1 l23(a)(6) of the
Banhmptcy Code.

Designation of Directors and Officers (ll U.S.C. § 1123{ai(T1).
Articles I, XI, and XIX of the Fourth Amended Plan oontdn
provisions Mth respect to the manner of selection of directors and
officers of the New i-Ioidco, the Litigation Trustee Bond, and the
Litigation Trustee, that are consistent with the interests of
creditors, equity security holders, and public policy, and theFourth
Amended Disclosure Statement, the Fourth Amended Plan, and the
Plain Supplement identify the 'individuals proposed to serveas
directors and otlicers of New I-Ioldco, thereby satisfying
section1123(a)('7) of the Baaikmptcy Code.

vii. Additional PI311 Providons f11 U.S.C. s 1123n>)\. The other
provisionsof the Fourth Amended Plan are appropriate and
consistent with the appiicablc provisions of the Bankruptcy Code,
iiasreby satisfying section 1123(b) of the Bankruptcy Code.

viii. ImpairmenrfLlnimpairrnent of Classes of Claims and Equity
Interests (4 1l23('blflll. Pursuant to Articles IV and V of the
Fourth Amended Plan, (a) Classes 1 through 52, Classes 123
through 148, and Classes 253 through 278 are uninnpaired under
the Fourth Amended Plan; and (b) Classes 53 through 55 ,
Classes 70 iilnough 122, Classes 149 T-'!lLI'0Ugh 252, and Class 279
are impaired, as contemplated by section li23(b)(I) of the
Banlcmxptcy Code.

ix. Assumption and Rejection of Execmnorv Contracts
(11 u,s.c. § 1123(b\r2n. Section 16.1 of the Fourth Amended

U5_ACTlVE:\43I89428\l7\43l I942K_l?.Dock
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Plan provides for the rejection of the executorscontracts and
unexpired leases of the Debtors as of the EffectiveDate, except for
any executors cennnaet or unexpired lease (a) that has been
assumed pursuant to an order of the Come served prior to the
Conixnuation Date, (b) as to which a motion for approval of the
assumption ofsucin executors eontram or unexpired lease has been
tiled and served prior to the Cnniinnation Date, or {c) that is
specifically desigueaed as a contract or lease to be assumed 'm the
Plan Supplement, as contemplated by section ll23(b)(2) of the
BHM1UWIPWY Code.

x. Scttl ant of Claims or I1'1tQ:;ests Belonging to the Debtors or their
Estates flt U.S.C. S li23rbmmw. Axiicles III through V of the
Fourth Amended Plan provides for the settlement of certain claims
of the Debtors, ascontemplatedby section 1 l23(b)(3) of the
Banlauptcy Code.

;,.l11

Inclusion of Provisions not Inconsistent width Applicable
Nonbankruptcv Law (11 U.S.C. S 1123fb}(6]). Articles XIV, XV,
and XIXof the Foudh Amended Planoontain release, iujunctlon,
and exculpation provisions that ere consistent with applicable
provisions Of the Banilmlptcy Code, as contemplated by
section 1123(b)(6) of the Bainklrupicy Code.

X11- Cure of Defaults (ll U.S.C. s n2ardn, Section16.4 of the Fourth
Amended Plan provides for the satisfaction of default claims
associated with each executors contract and unexpired leasetobe
assumed pursuant to the Fourth Amended Plan in accordance with
section 365(b) of the Banlnrupilcy Code. Therefore, the Founrlb
Amended Plan complies with section 1 l23(d) of the Banlauptcy ,
Code.

xiii. Banlcruptcv Rule 30]6(a}. TheFourth Amended Plan is dated and
identifies the proponents, thereby satisfying Ba1ul<Jr\Jptcy
Rule 3016(a). .

N.

Each Debtor has complied with the applicable provisions of the Bankruptcy Code. Specifically:

Debtors Compliance with the Bankruptcy Code (11 U.S.C. 8 ll29{8}{2,}}.

i. Each Debtor is a proper debtor under section 109 of the
Bankruptcy Code,

u. Each Debtor has complied with all applicable provisions of the
Bankruptcy Code, except as otherwise provided or permitted by
orders of theCourt, and

TJs__Acl'1 VBM3\s94zsu1vla ls94:a_\ 'l.0(JC\
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iii. Each Debtor has complied with the applicable provisions of the
Baukamptcy Code, the Bankruptcy Rules, the Local Rules for the
United States Bankruptcy Court, Disoim of Delaware (the " L i u

Bankltuntcv Rules"), and the Disclosure Statement Orders in
transmitting the Solicitation Materials and in tabulating the votes
with respect to the Fourth Amended Plan, tlaealeby complying with
section 1125 with respect to the Foumla Amended Disclosure
Statement and the Fourth Amended Plan.

O. Plan Proposed in Good Faith (it U.S.C. 81129 fa1(3llll.The Fourth

Amended Plan is based upon extensive, arms'~length negotiations between and among the

Debtors, theCreditors' Committee, the Producers' Committee, the Prepetition Adrlninistrntive

Agent, and other parties in interest, and represents the culmination ofrnonths of intensive

negotiations and discussions among all parties. The Fourth Amended Plan is supported by the

Creditors' Contamittee, the Producers' Committee, and certain other major creditors (including

the Prepetition Lenders, holders of the Senior Notes Claims, and holders of the Secured First

Purchaser Producer Claims) and was overwhelmingly accepted by creditors as set forth in the

Voting Certification The Fourth Amended Plan restrucuxres the debt obligations of the Debtors

and provides the means through which the SernGroup enterprise can continue to operate as a

viable entity. 'I'herefore, the Fourth Amended Plan was proposed with the legitimate and honest

purpose of the valueof the Debtors' estates and to effectuate a sucoessflll

reorganization for the Debtor entities. Funnier, the release, exculpation, and injunction

provisions embodied in the Fourth Amended Plan are fair and equitable, and a component of die

consensual agreement reached among the Debtors and the various creditor constituencies and are

consistent with sections 1123 and 1129 of the Bankruptcy Code.

P. Payment for Setrvioes or Cost and Expenses (ll U.S.C. 5 ll29(al(4)). Al l

payments made or to be made by any of the Debtors for services or for costs and expenses in

connection with these Chapter 11 Cases, or in connection with the Fourth rtlmencled Plan and

us_Ac:1vnn4s1l94zauvw31s94za_1v.nocx
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incident to these Chapter 11 Cases, have been approved by, or are subject to the approval of, the

Court as reasonable, thereby satisfying section ll29(a)(4) of the Bankruptcy Code.

Q- Dkectors. Otiicers. and Insiders (ll U.S.C. § rrzsramrsn. The Debtors

have complied with section l 129{a)(5) of the Bankruptcy Code. The identities of those persons

who will serve on the Effective Date ofthe Fourth Amended Plan as directors of New I-Ioldco

have been disclosed 'm the Fourth Amended Disclosure Statement The identity of theoiiicers of

New Holdco who win serve on the Effective Date were disclosed 'm the Plan Supplement and at ,

the Confirmation Hearing, to the extent known at such time. The identity and conupensattion of

any insiders to be retained or employed by the Reorganized Debtors or New Holdco were

disclosed in the Plan Supplement. Following theEffective Date, the Board of New Hoidco will

determine what changes, if any, will be made to the composition of the oiiicers of New Holdco

and their compensation. The members of theBoard wrl'l serve in accordance with t'bcNe» w

Holden organizational documents as the same may be amended from time to time. The

appointment, or continuation in ofiiee, of such individuals is consistent with the interests of

creditors and with public policy.

R. No Rate Changes (11 U.S.C. § lI29(all'6llJ. No rates are being changed

that require approval of a governments regulatory eornrnission, and accordingly, this section is

inapplicable to the Fourth Amended Plan.

Best Interest of Creditors (ll U.S.C. 8 1129(al('m. The "best interests"

test is applicable only to those (i) holders of Claims that voted to reject the Fourth Amended Plan

in Class 208, Class 21 l, Class 217, Class 219, and Class 222 and (ii) holders of Equity Interests

in Class 279, whichowe deemed to have rejected the Fourth Amended Plan. As demonstrated

by time Rolnaln Ailtidavir and the liquidation analysis contained in the Fourth Arneludcd Disclosure

s.
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Statement, which employed commonly accepted rnethndologies and reasonable assumptions,

each holder of an impaired Claim against or Equity Interest in the Debtors either has accepted the

Fourth Anrrended Plan or will receive or retain under the Fourth Amended Plan, on account of

such Claim or Equity interest., property ofa value, as of theE8lectiveDate, that is not less than

the amount Tina! such holder would receive or retain if the applicable Debtor were liquidated

under chapter 7 of the Bankruptcy Code onsuch date. Accordingly, the Fourth Amended Plan

satjslics section ll29(aX7) of the Banlomptcy Code.

T. Acceptance by Certain Classes (11 U.S.C. 8 1]29(a}(8)l. Classes 1

through 52, Classes 123 through 148,and Classes 253 idirwough 278 are Classes of unilnpaired

Claims, each of which is crmclusively presumed to have accepted the Fourth Amended Plan in

accordance with section 1 l26(f) of the Bankruptcy Code. Classes 53 through 55, Classes 70

through 122, Classes 149 through201, Class 203, Classes 206 thrwah 207, Class 209,

Class 212, Class 214,Class 218,Class221, and Classes 223 through 224, which axe the impaired

Classes of Claims against the Debtors entitled to vote on the Fourth Amended Plan, have voted

to accept the Fourth Amended Plan, in accordazaoe with section 1l26(b} and (c) of the

Balnluruptcy Code. Class 208, Class211, Class 217, Class 219, and Class 222 have voted to

reject the Fourth Amended Plan, and Class 279 (the"Deemed Rejecting Class", and together

with Class 208, Class211, Class 217, Class 219, and Class222, the"Rejecting Classes") are

impaired by the Fourth Arnelnded Plan and not entitled to receive or retain aunty property under the

Fmrrtlt Amended Plan, and therefore, is deemed to have rejected the Fourth Amended Plan

pursuant to section l 126(g) of the BankruptcyCode. Although section 1 l29(a)(8) of the

Bankruptcy Code is net satried with respect to The rejection of Class 208, Class 211, Class 217,

Class219, and Class 222, Md thedeemed rejection of Class279, the Fourth Amended Plan may
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nevertheless be eondirmed because the Fourth Amended Plan satisfies season 1l29(b) of the

Bankruptcy Code with respect to the Rejecting Classes.

U. Treatment of Administrative Expense Claims. Priority Tax Claims.

Secured Tax Ciainns, and Other Priority Claims (ll U.S.C. § 1 l29(al(9ll . The treatment of

Adtnninlistrative Expense Claims and Priority Tax Claims pursuant to Article II of the Fourth

Amended Plan satisfies the requirements of sections I 129(a)(9)(A) and (C) of the Batuloruptcy

Code. The treatment of Priority Non-Tax Claims pursuant to Section 5l of the Fourth Amended

Plan satisfies the requirements of sections l 129(aX9)(B) of the Bankruptcy Code. The treatment

of Secured Tax Claims pursuant to Section 5.2 of theFourth Amended Plan satisfies the

requirements of section ll29(a)(9){D) of the Bankruptcy Code.

. Acceptance by Impaired Classes flt U.S.C. 5 1129(alt(lDllt. Classes 53

through 55, Classes 701111011811 122, Classes 149 tllfvush 2m I Class 203, Classes 206 through

207, Class 209, Class 212, Class 214, Class218, Class221, and Classes 223 through 224, each

of which is impaired under the Fourth AMendedPlanand entitled to vote, voted to accept the

Fourth Amended Plan by the requisite majorities, determined without including any acceptance

of the Fourth Amended Plan by any insider, thereby satisfying the requirements of

section 1129(a)(10) of the Bankruptcy Code.

W. Feasibility (ll U.S.C. ii l 129 (a`l(1 Ill. The i11fo1'l'Il8diDIl in the Fourth

Amended Disclosure Statement and the evidence proilbred or adducedat the Conf lation

Hearing and in the Roman Affidavit: (i) is persuasive and credible; (ii) has not been ecntroverted

by other evidence; and (iii) establishes that the Found: Amended Plan is feasible, there is a

reasonable likelihood that New Holdco and the Reorganized Debtors will meet their financial

obligations under the FomM1 Amended Plan in the ordinary course of business, and confirmation
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of the ForthAmendedPlan is not likely to be followed by the liquidation or need for fusilier

financial reorganization of New Holdco or the Reorganized Debtors, thereby satisfying the

requirements of section 1129(a)(11) of the Bankruptcy Code.

Payment ofFers (11U.S.C. 8 1 I29(a){l2)}. As required, pursuant tn

Section 23.4 of theFomlthAmended Plan, all Tees payable under section 1930 of title 28 of the

United StatesCodehave been or will be paid ontheEffectiveDate,and will continue to be paid

tiiereafter as required, thereby satisfying the reqvm'remnents of section ll29{a)(l2) of the

Balnlkxuptcy Code.

ContinuationofRetiree Benefits (ll U.S.C. § 1129{'a){l3)), In the

ordinary course of their businesses, the Debtors did not have obligations with respect to retiree

benefits. Accordingly, section I129(a)(l3) of the Bankruptcy Cade is inapplicable 'm the

y.

Chapter 11 Cases.

Domestic Support (11 U.S.C. 5 1 l29(a}(14'|}. in the or4:1i]nanQ,r courseof

their businesses, the Debtors did not have obligations with respect to domestic support.

Accordingly, section ll29(a)(l4) of the Banlauptcy Code is inapplicable in the Chapter 11

z.

Cases.

FMA. Unsecured Claims m cages in Which the Debtor is an Individual

r11 U.S.C. § 1129fa)r15n. None of the Debtoxsis an "individudf and accordingly,

section 1129(a)(15) is inapplicable Io the Fourth Amended Plan. .

BB. Property Txaxnsfers by a Corporation or Trust that lg Not a Moneyed,

Business. or Commercial Corporation or Trust (11 U.S.C, § ll29(a){l6lll The Debtors are each

a moneyed, business, or commercial corporation, and thus, section 1l29(a)(l6} of the

Bankruptcy Code is inapplicable 'm the Chapter II Cases.
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CC. No Unfair Discrimination: Fair and Equitable m U.S.C. 8 l 129(b)). The

Debtors have requested that the Court contlrm theFourth Amended Plan notwithstanding the

ztitct that the Rejecting Classes rejected the Fourth Amended Plan. The Debtors have satisfied the

requirements of sections. 1l29(b)(l) and (b)(2) of the Bankruptcy Code with respect to the .

Rejecting Classes. Based on the evidence proffered, adduced, and/orpresentedat the

Coniinnnation HeariNg, the Fourth Amended Plan does not discriminate ttnfairly and is fair and

equitable with respect to the Rejecting Classes, as required by sections 1129(b)(1) &nd-(b}(2) of

the Bankruptcy Code. The Fourth Amended Plan does not "untlairty discriminate" because each

Rejecting Class is of a difEelrent legal nature and priority, and no Class of Claims or Equity

Interests of similar legal rights is receiving df8leIent treatment under they"ounh Amended Plan.

The FourthArnendd Plan iSfair and equitable as to the Rejecting Classes because no Class of

Claims or Equity Interest junior to any of the Rejecting Classes is receiving a distribution under

the Fourth Amended Plan. Based on the foregoing the reqtnireanents of section ll29(b) of the

Bankruptcy Code are met with respect to each of the Rejecting Classes and the Fourth Amended

Plan nealy be eolutirnned notwithstanding the rejection by the Rejecting Classes.

DD, Only One Pl811(II U,S.C. <5 I I29(cl).The Fourth Amended Plan is the

only plan filed in these Chapter ll Cases, and accordingly, section 1129(c) of the Bankruptcy

Code is inapplicable 'm these Chapter 11 Cases.

EE. Principal Purpose of the Fourth Amended Plan (1 l U.S.C. §1l29(d)).

The principal purpose of the Fourth Amendai Plan is not the avoidance oftauces or the avoidance

of the application of Section 5 of the Securities Act of 1933, thereby satisfying the requirements

of section l 129(d) of the Banldnxptcy Code.

U5_*AC1'1U5;\q3l8g1l2g\1° 7'\43lg§1l'2!_}?.PQQ_ 16
1



Good Faith Solicitation (11 U.S.C. § ll25(el1. Based on the record before

the Court, (i) the Debtors are deemed to have solicited acceptances of the Fourth Amended Plan

in good faith and 'm compliance with the applicable provisions of the Bamlouptcy Code,

including without limitation, sections l l25(a) and (e) of the Bankruptcy Code, and any

applicable non-b8nlomptcy law, Me, or regulation governing the adequacy of disclosure in

connection with such solicitation and (18) the Debtors, e Reorganilzed Debtors, and New Holdco

and all of their respective members, officers, directors, agents, Financial advisors, attorneys,

employees, equity holders, partners, affiliates, and representatives, shall be deemed to have

participated in good faith and 'm compliance with the applicable provisions of the Bankruptcy

Code in the offer and issuance of any securities under theFourthAmended Plan, and therefore

are not, and on account of such offer, issuance and solicitation will not be, liable at any time for

any violation of any applicable law, mle, or regulation governing the solicitation of acceptances

or rejections of the Fourth Amended Plan or the offer,Mama, sale, or purchase of any

securities under the Fourth Amended Plan and are entitled to the protections afforded by

section 1 l25(e) of the Bankruptcy Code and the exculpation provisions set forth in Section 20.6

of the Fourth Amended Plan.

GG. Satisfaction of Confirmation Requirements. Based upon the foregoing,

the Fourth rllmemdedPlan satiasiies the requirements for continuation set forth in section I 129 of

the Bauolonrptcy Code.

I-IH. Emniementation. All documents necessary to implement the Fourth

Amended Plan, including, without limitation, those contained in the Plan Supplement, and dl

other relevant and necessary documents have been negotiated in good faith and at anus' length

FF.
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and shall, upon completion of documentation and execution, be valid, binding, and enforceable

agreements and not be in conflict with any federal or state law.

Assumption of Executors Contracts and Unexpired Leases. The Debtors

have satisfied the provisions of section 365 of the Bankruptcy Code with respect to the

.assumption ofexeoutory contracts and unexpired leases pursuant to the Fourth Amended Plan.

I I . Transfers by Debtors. All transfers opt-openly of the Debtors' estates,

including, without limitation, the transfer and assignment of assets, to the Litigation Trust shall

be ii i and clear of all Liens,charges,Claims, encumbrances, and other intelcsts, except as

expressly provided in the Fourth AmendedPlanor this Order.

KK . Books and Records. SemG'roup,G.P., L.L.C. and itsrepresentatives shall

continue to have reasonable access to tbebooks and records of SemGrot1p subject to such

reasonable terns and conditions as SelnnGmup, G.P., L.L.C. ad New Holdco. may agree.

» injunction. Exrmlpation, and Releases. The Court has jurisdiction under

sections l334(8) and (b) of title 28 of the United States Code to appuroveihe injunctions,

exculpations, and releases set forthin Sections 14.3, 15.2, 20.4, 20.6, and 20.8 tinough 20.14 of

the Fourth Amended Plan. Seodon 105(a) of the B81nlouptcy Codepermits issuance of the

injunctions and epprovd of the releases and cxoulpations set fodlz in Sections 14.3, 15.2, 20.4,

20.6, and 20.8 through 20.14 of the Fourth Amended Plan. Such provisions are fair and

reasonable andare in the best interests of the Debtors, their estates, and parties in interest.

Further, the exculpation provisions in the Fourth Amended Plan do not relieve any party of

Liability for an act or omission to the extent such act or omission is detetnnind by a Final Order

to have constituted willful misconduct or gross negligence. Based upon the recordof these

Chapter l l Cases Mdtheevidence proffered, adduced, arid/or presented at the Contimnation

LL.
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Hearing, this Court finds that the injunctions, exculpations, and releases set forth in Articles

XIV, XV, and XX of theFound: Amended Plan are consismeaxt with the Banlmxptcy Code and

applicable law.

MM. Settlements. Pursuant toBankruptcy Rule9019, in consideration for the

classification, distribution and other benefits provided under the Fourth Amended Plan, (1) upon

the EffectiveDate, the provisions of the Fourlii Amended Platt, including without limitation the

Producers' Settlement, the Other Twenty-Day Claims Settlement, and the Creditors' Settlement,

(2) the settlements approved pursuant to this Order, including, without limitation, the J..Amen

Stipulation of Settlement (as defined below), the BP Stipulation of Settlement (as defined

below), the Conoco Stipulation of Settlement (as definedbelow),and (3) all other orders entered

by the B20t1kI\It>*1=Y Court in these Chapter 11 Cases pursuant to B8f11<I11pt<2y Rule 9019,

including, without limitation, the. settlements with holders of Lender Swap Obligations (as

defined in thePrepetition Credit Agreement), shall constitute a good faith compromise and

settlement of all Claims or controversies resolved pursuant to the Fourth Amended Plan.

NN. Valuation. Pursuant to thevaluation analyses set forth in the Fourth

Amended Disclosure Statement, the enterprise value of the Debtors is iltsuficient to support a

distribution to holders of' SemGroup Equity Interests under absolute priority principles.

CONCLUSIONS QF LAW

now, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND

DECREED THAT:

1. Confirmation. All requireccnems for QonE:mmation of the Fourth Amended

Plan have been satisfied. Accordingly, the Fourth Amended Plan 'm its entirety is CONFIRMED

pursuant to section 1129 of the Bankruptcy Code. The documents contained 'm the Plan

US_ACi'IVE:\»63 I e942su nm |89-l2.$__l7.DOC\, 19
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Supplement and the supplements to the PlanSupplement, including, (i) Tab l(A) - Executors

Contracts to be Assumed, (ii) Tab 1(B) .- Unexpired Leases no be Assumed, (iii) Talb 2 - Erst

Facility Tenn Sheet, (iv) Tab 3 - Form of Litigation Trust Agreement, (v) Tab 4 .. Foot of

Management Incentive Plan, (vi)Tab 5 .- Form of New Holdcc Bylaws, (vii) Tab 6 - Form of

New Holdco Certificate oflnccrporation, (w`ii) Tab 7 - Second Lien Term Loan Facility Term

Sheet, (six) Tab 8 - Font of Contributing Lender Assignment, (x) Tab 9 -.Form of Wannnt

Aguceinem, (Xi) Tab to .. Terns and Conditions of Re5Jmancing of White cliffs Credit

Agreement, (xii) Tab ll - Identity and Compensation of Executive Ofiiceis, (xiii Tab 12 -

Terms and Conditions Applicable to Producer Representative, and (xiv) Tab 13 - List of Pending

Causes of Action To Be Transfencd to the LiNeation Trust, are authorized and approved. The

terms of the Fourth Amended Plan and the Plan Supplcmentanc incorporated by inference into,

andareaninteg1nipartof,thisOwder.

Plan Supplement. The documents contained in the Plan Supplement, and

any amendments, modifications, and suppleinents thereto, and all documents and aglreemcnts

introduced inc evidence by the Debtors at the Con51tnnation Hearing (including all exhibits and

attachments thereto and documents referred to therein), and the execution, delivery, and

performance thereof by the Litigation Trustee of the Litigation Trust, New Holdco, or the

ReotganiinedDebtors, as applicable, areauthorizedandapproved when they are Ennlized,

executed, and delivered. Without any aequitiement for further order or authorization of this

Court, the Debtors, the Reorgenined Debtors, the Litigation Trustee, New Holdco and their

successors are au1'hoti2ted and empowered to make dl ntoditications to any and all documents

included as part of the Plan Supplement that do not materially modify the terms of such

documents and are consistent withtheFourth Amended Plan;provided, however,any such

2,
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modifications shall he subject to the consent of each of the Lender Steering Committee and the

Creditors' Committee, and Goldy with respect to titcTerms and COnditions Applicable to .

Producer Representative, the Producer Representative, which consents shall not be unreasonably

withheld. The execution versions of the documents comprising the Plan Supplement shall

constitute legal, valid, binding, and authorized obligations of the respective parties thermo,

enforceable in accordance with their terms and, to the extent applicable, shall create, as of the

Eflieotive Date, all liens and security irnerests purportedtobe created thereby.

Financing Documents. The Debtors, prior to the Effective Date, and the

Reorganized Debtors, from and after the Effective Date, ace authorized to negotiate and enter

into the Exit Facility, the Second Lien Term Loan Facility, and the refinancing of the White

Cliffs Credit Agreement substantially on the terms set forth in the respective tam sheets

included in the Plan Supplement or as the Lender Steering Committeeand the Creditors'

Committee shall otherwise consent, which consents sitnll .not be tuucasonably withheld, andace

authorized to enter into, execute, and deliver documentation evidencing the Exit Facility, the

Second Lien Tern: Loan Facility and the refinanced White Cliffs Credit Agreement that does not

materially modify the terms of the Exit Facility Term Sheet, Second LienTerm Loan Facility

Term Sheet, and Terms and Conditions of Refinancing of White Cliffs Credit Agreement,

respectively, and are consistent with the Fourth Amended Plan, and allrelated l ocum  ts,

including, without limitation, all security documents (together, the "Financing Documents"), and

to grant all liens and security interests thereunder. Execution versions of the Financing

DocumeNts shall constitute legal, valid, binding, and authorized obligations of therespective

parties thereto, enforceable in accordance with their terms and, to the extent applicable, shall

create, as of the Effective Date all liens and security interests purported to be created thereby.

R
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4. Objections. All parties have had a 11111 and fair opportunity to litigate dl

issues raised by the Objections, or which mighthavebeenraised,and the Objections have been

fully and fairly litigated. Ali Objections, responses, statements, and comments in opposition to

the Fourth Amended Plan, and all reservations of rights with respect thereto, other than those

withdrawn with prejudice in their entirety prior to the Confirmation Hearing or otherwise

resolvedon the record of the Confumatiorr Hearing and/or herein, are overruled for the reasons

stated on the record.

5. Solicitation and Notice. Notice of the Confirmation Hearing complied

with the terms of the Disclosure Statement Orders, was appropriate and satisfactory based on the

circumstances of these Chapter 11 Cases, and was in compliance with the provisions of the

Bankruptcy Code, the Bankruptcy Rules, and the Local Banlomptey Rules. The solicitation of

.voteson the Fourth Amended Plan and the Solicitation Materials complied with the solicitation

procedures in the Disclosure Statement Orders, was appropriate and satisfactory based uponthe

cirrauntstances of the Chapter ll Cues, was conducted in good faith, and was in compliance with

the provisions of the Bankrupltoy Code the Banlouptcy Rules, and theLocal Bankruptcy Rules.

Notice of the Plan Supplement, and all related documents, Was appropriate and satisfhetory based

upon the circumstances of these Chapter ll Cases, and was in compliance with the provisions of

the BaMoruptcy Code, the Bankruptcy Rules, and the Local Bankruptcy Rules.

6. Omission of Reference to Partietllar Plan Provisions. The failure to

specifically describe or include any particular provision of die Fourth Amended Plan in this

Order shall not or impair the electiveness of such provision, inbeing the intent of this

Court that the Fourth Amended Plan be approved and continued in its entirety.
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Interests for purposes of the distributions to be made under the Fourth AmendedPian shall be

goveméd solely by the terms of the Fol mf Amended Plan. The classification set forth on the

Ballots tendered or returnedby the Debtors' Creditors in connection with voting on the Fourth

Amended Plan: (a) were set forth on the Ballots solely for purposes of voting to accept or reject

the Fourth Anucxuded Plan; (b) do not necessarily represent, and in no event shall be deemed to

modify or otherwise affect, the actual classification of such Claims and Eqmlty Interests under

the FourthAmended Plan.

Plan, sections 105 and 1123(b)(3) of the Bsumlauptcy Code, and BanlQruptcy Rule 9019, on the

the Fomrlh Amended Plan for distribution purposes; and (Hz) shall not be bending on the Debtors,

the Litigation Trust, New I-Ioldco, Creditors, or interest holders for proposes other lean voting on

have been assumed by the Debtors, (c) for purposes of evidencing a right to»  disUibutions under

in the Fourth Amended Plan, (b) with respect to cxecutory contracts or unexpired leases that

Pursuant to Section 8.9 of the Fouxtim Amended Plan, except (a) as otherwise expressly provided

Effective Date, the provisions of the Fourth Amended Plan constitute a good faith compromise

and settlement fall Claims or controversies resolved pursuant to the Fourth Amended Plan.

the Fourth Amended Plan, or (d) with respect to any Claim that is Allowed under the Fourth

Amended Plan, on the Effective Date, only instruments or doclanents evidencing any Claims or

fuzthel act or action under any appiicahle agreement, law, regulation,order, or Me, and the

obligations of the Debtors under the agreements, instruments, and other documents, indenmrcs,

Equity Interests shall be deemed automatically cancelled and deemed surrendered without

us_Acr1vE:\43\s9l28\17~43 l89428_17.DOC\.
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s.

9.

Plan Classification Controlling. Theclassifications of Claims and Equity

Cancellation of Debt anggquify Securities am 1;41=¢=d obligor.

Settlements. Pursuant to Article HI and Article V of the Fourth Amended
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and certificates of designations governing such Claims and Equity Interests as the case may be,

shall be discharged,provi<,i§gi, l1owever. that such instruments or documents shall continue in

effect solely for the purpose of (x) allowingtheholders of such Claims to receive their

distributions under the Fourlfu Amended Plan and (y) allowing the Disbursing Agent to make

such dim-ibutions to be made on account of such Allowed Claims; rcvid further, than if the

Senior Notes indenture Trustee Fees have not been paid on the Effective Date, this paragraph

shell be ono forceand effectwith respect to the Senior Notes Indenture Charging Lien;

provided, further, that the provisions of the Prepetition Credit Agreement governing the

relationship of Bank of America, N.A., in its capacity as adnnisuistrative agent for the Prepetition

Lenders under the Prepetition Credit Agreement, and the Prepetition Lenders, including, but not

limited to, those provisions relating to the rights of the Prepetition Adnoinisucative Agent to

expense reimbursement, ind» eannii'ication, and other similar amounts, and the priority ofpayment

therefor shell not be affected by and sllall survive the Fomtii Amended Plan, entry of this Order

and the occufrreneeof the Effective Date. Ser1cLGroup shall recognize and report on its final

I state, local, and foreign income tax returns any and all cancellation of indebtedness or

similar income arising as a result of the Fourth Amended Plan. In addition, noneof SennGroup

G.P., LLC., the general partner of SemGroup, L.P., nor any of the Debtors shall make an

election to treat any of the Debtors (or their subsidiaries) as an association taxable as a

corporation for any tax purposes unless such election is elective no earlier them the day alter the

Effective Date.

I

Issuanceof Securities Included in Plan Currency. The issuance by New

Holden of the securities includedwildlin the Plan Cxnurrency on the EffectiveDate is aphorized

without the need for any further corporateaction and without any finrther actionby holders of

10.
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Claims or Equity Interests. The Debtors, the Reorganized Debtors,andNew I-Ioldco and all of

their respective members,-ol*licers,» di1*eMocrs, agents, Enautlcial advisors, attorneys, employees, .

equity holders, partners, affiliates, and representatives, shall be deemed to have participated 'm

good faith and 'm compliance with the applicable provisions of theBankruptcy Code in the 08er

and issuance ofaray securities under the Fouurtli Amended Plan, and ililerefore are not, and on

account of such offer, issuance and soijcitation will not be, liable at any time for any violation of

any applicable law, mle, or regulation governing the solicitation of aleeeptances or rejections of

the Fourth Amended Plan or the offer, issuance, sale or purchase of any securities under the

Fourth Amended Plan and are entitled to the protections affordedby section l 125(e) of the

Bauuluuptcy Code and the exculpation provisions set forth in Section 20.6 of the Fourth Amended

Plan.

11, Restructuring Transactions. The resttuctuurirlg transactions set forth 'm

Section 8.2 of the Fourth Amended Plan are approved in ad respects and the Debtors and New

I-loldco are authorized to take all action in order to eitectuate andimplement the restructunlng

transactions in the order' specified therein.

Exemption from 8¢¢mi;i¢ . To the extent provided 'm section 1145

of the Bankruptcy Code and under applicable non-banloruptoy law, the issuance under the Fourth

FunendedPlanof the Plan Currency will be exempt iimutn registration under the Securities Act of

1933, as amended, and all rules and regulations promulgated Ilnereunder and any state or local

law requiring registration for the offer, issuance, dissolution, or sale of a security. Any secwrtres

included in the Plan Currency and issued on account of Claims will be timely tradable by the

recipients thereofsubject only to the provisions of section l145(bX1) of the Banlomptcy Code .

relating to the definition of an underwriter in Section 2(l 1) of the Securities Act of 1933, as

12.
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amended, and compliance withany applicable mies and re ulatiéns of the Securities and

Exchange Commission.

13.

I

The Litigilillill Trust. ONor befufre the E&lective DoNe, the Litigation Trust

Agreement shall be executed by the parties thereto, and all other necessary steps shall be talren to

establish the Litigation Tnlst. The Litigation Trust Assets shall be transferred to the Litigation

Trust in accordance with the provisions of the Fourth Amended Plan. The Litigation Trustee and

Litigation Trust Board shall be disclosed and approved by the Court prior to the Elective Date.

NotwithstaNding anything to the contrary herein, the transfer of the Litigation Trust Clainns to the

Litigation Trust does not diminish, and fully preserves, any rights and defenses a defendant

would have if such Litigation Trust Claims had been retained by the Debtors. Pursuant to

Section l 1.1 of the Fourth Amended Plan, after the Effective Date, the Debtors, the Reorganized

Debtors, and the Creditors' Committee shall reasonably 000P8M8 withtheLitigation Trust in the

prosecution of theLitigationTrust Claims. The Debtors, the Reorganized Debtors, and the

Creditors' Committee shall provide to the Litigation Trust copies of documents and inforrnaion

in their possession that relate to the Litigation Trust Claims or Contributing Lenders' Claims and

any privileges, work product protections, or restrictions on confidentiality related thereto;

provided, however, that such transfer shallot affect, modify, or be deemed a wolver of any

attorney client privilege, any other applicable privilege, or restrictions on contidenNulity. '1`he

Litigation Trust shall also be responsible for, and respond on behalf of the Debtors or the

Reorganized Debtors to, the subpoenas and requests for production of documents substantially

in the forms attached to the Fourth Amended Plan as Exhibit 11.1 .
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Distributions Under the Fourth Amended Plan. All distributions under the

Fourth Amended Plan shall be nude in accordance with Article XIII of the Fourth Amended

14.

Plan.

Disputed Claims. The provisions of Article X of the.FourthAmended

Plan, including, without limitation, the provisions governing procedures for resolving DispMed

Claims, are found to be fair and reasonable and are approved.

16. Assumption or Reiectirm of Executors Contracts aNd Unexpired Leases

(11 u.s.c. S I 123(b}(2ll. Pursuant to Section 16.1 of the Fourth Amended Plan, as of the

Effective Date all' executors contracts and unexpired leases that exist between theDebtors and

any Perscfnor Entity shall be deemed rejected bathe Debtors as of the Elective Date, except for

any executors contract or unexpired lease (i) that has been assumed pursuant to an order of the

Court entered prior to the Effective Date, (ii) as to which a motion for approval of the

assumption of such executors contract or unexpired lease has been tiled and served prior to the

Confirmation Date, or (iii) that is spediically designated as a eontmet or lease to be assumed on

Schedules l(A) or l(B) contained in the Plan Supplement.

1'7. Apnlrovad bf Assumption or ReieetiOn of Executors Contracts and

Unexpired Leases. Entry of this Order shall, subject to and upon the occurrence of the Bijective

Date,constitute (i) the approval, pursuant to sections 36S(a) and l 123(b)(2) of the Bankruptcy

Code, of the assumption of the executors contracts and unexpired leases assumed pursuant to

Section 16.1 of the Fourth Amended Plan, (ii) the extension of time, pursuant to

section 365(d)(4j of the Bankruptcy Code, within which the Debtors may assume, assume and .

assign, or reject the executor contracts and unexpired leases specified in Section 16.1 of the

Fourth Amended Plan through the date of entry of an order approving the assumption,

15.
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assumption and assignment, or rejection of such exeeutory contracts and unexpired ieascs, and

(iii) the approval, pursuant to section 365(a} and 1 I23(b}(2) of the Bankruptcy Code, of the

rejection of the execunory contacts and lmemrpired leases rejected pursuant to Section 16.1 of the

Fourth zismended Plan.

18. Inclusiveness. Unlcs otherwise specifiedonSchedules 1(A) and 1(B),

each executors contract and unexpired lease listed sl:81l include modifications, amendments,

supplements, restatements, or odder agreements made directly or 'mdinectly by any agreement,

hlstnmnent, or other document that in any manner affects such executors contract or unexpired

lease, without regard to whetlmer such agreement, instrmneut, or other document is listed on

Schedules 1(A) and 1<B).

19. Clare of Defaults for Assumed Executors Contracts and Unexpired Leases.

Except as may otherwise be agreed to by the parties, within thirty (38) days alter the Bflbctive

Date, the Reorganized Debtors shall cure any and all undisputed defaults under any executors

contract or unexpired lease assumed by the Debtors pursuant to the Fourth Amended Plan, in

accordance with section 365(b) of the Banklruptcy Code. All disputed defaults that arerequired

to be cured shall be cured either within thirty (30) days of theentry of a Final Order determining

the amount, if any, of the Reorganized Debtors' liability with respetzt thereto, or as otherwise

may be agreed to by the parties.

22. Bar Date for Filing Proofs of Claim Relating to Executors Contracts and

Unexpired Leases Rejected Pursuant to the Fourth Amended Plan. Claims arising own of the

rejootion of an executor contract or unexpired lease pursuant to Section 16.1 of the Fourth

Amended Plan must be 'filed with the Court and served upon the Debtors (or, on and after the

Eifeotive Date, the Reorganized Debtors) no later Diana thirty (30) days alitelr the later of (i) notice
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of eNtry of an order a1>pr° vins the rejection of such exeeutory contract or unexpired lease,

(ii) notice of entry cf the Continuation Order, and (iii) notice of an amendment to Schedule l(A)

or 1(B}, All such Claims not 'filed within such time M11 be forever barred from assertion against

the Debtors and their estates or the Reorganized Debtors and their property.

21. Insurance Policies. Notwitlnstzmding anything contained in the Fourth

Amended Plan to the oontnny, unless subject to a motion for approM or rejection that has been

tiled and servedprior to the Confurnaaion Date, all of the Debtors' insurance policies and any

agreements, documents or instruments relating thereto, slid] be treated as executors contracts

under the Fourth Amended Plan and stall be assumed pwrsuantto the Fourth Amended Plan,

effective as of the Effective Date. Nodding contained in Section 16.6 of the Fourth Amended

Plan shall constitute or be deemed a waiver of any Cause fAction that the Debtors may hold

4 8 M anyEntity, including, without limitation, the insurer, under any of the Debtors' insurance

policies.

22. Compensation and Benefit Plans. Notwithstanding anything contained 'm

the Fourth AmendedPlan to the contrary, unless specilicadly rejected by order of the Court, or

unless subject to a motion for approval of rejection that hasbeen filed and served prior to the

Coniinnation Date, the Compensation and Benefit Plans shall be deemed to be, and shall be

treated as though they are, exectnory contracts that are deemed assumed under the Fourldl

Amended Plan on the same terns, and the Debtors' obligations under the Compensation and

Benefit Plans shall be deemed assumed pursuant to section 365(a} of the Bankruptcy Code, shall

survive oonfinnnation of the Fourth Amended Plan, shall remain unaffected thereby, andshallnot

be discharged 'm accordance with section 1141 of the Bankruptcy Code. Any default easting
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under the Compensation end Benefit Plans shall be curedpromptly after it becomes known by

the Reorganized Debtors.

Directors and Otiioers. Pursuant to Section 19.1 of the Fourth Amended

Plan, effective as of the Effective Dante, the management, control and operation of New I-Ioldeo

shall become the general responsibility of Dre Board of New Holdoo. The persons identified in

the Fourth Amended Disclosure Statement as members of the initial Board of New Holdco are

deemed designated. The persons identified in the Plan Supplement shall serve as the initial

ofliccrs of New Holdco on and after theEffective Date. Such oflicas shall serve in accordance

with applicable non~balnl<1mptcy law, any employment agreement entered into with New Hoodoo

on or after the Effective Date, and the New Holdco organizational documents. Pursuant to

Sections 8.6 and 19.5 of the Foxutlz AmendedPlan, New I-Ioldeo shall be deemed to have

23.

adopted the Management Incentive Plan.

24. Vesting;of ScmGm1mo's Assets in New I-Ioldoo. Pursuant to Section 8.2 of

the Fourth Amended Plan, on the Effective Date, except as otherwise provided in the Fourth

Amended Plan or any agreement, instrument or other document incorporated therein, all assets in

SemGroup's estate shall vest in New Holdco and New Holdco may operate its business and use,

acquire or dispose of property free of any restrictions of the Bankruptcy Code or the Bankruptcy

Rules and in all respects as if there were no pending case under any chapter or provision of the

Bankruptcy Code. SemGroup owns two memberships (the"NYMEX Membeatsilios") on the

New York Mercantile Exchange, Inc. ("NYMEX" ). Not*vvithstaundl1ng anything to the contrary

herein, on the E8lective Date, Sen1Group's right, title and interest in the NYMEX Memberships

shall be transferred to, and shall vest, in New I-Ioldco subject to the rules of NYMEX; provided

however, that New Holdco's right, title, and interest in the NYMEX Memberships shall be

us_Acrnrs:us\ss4zm1\4s1s94ze 177D001.
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governedby, and subject to, the rules and bylaws of NYMEX, including but not iiinnited to

NYMEX Rule 110;provided, further, that, to the extent New Holdco seeks to sell, transfer or

otherwise dispose of the NYMEX Memberships, any such sale, transfer or disposition shall be 'm

accordance with the mies of NYMEX; and provided further, 111181, to the extent New Hoodoo (or

any other party) is entitled to proceeds from the sale, transfer or other disposition of the NYMEX

MemberShips, thoserights shall be governed by the miles, including as to priorities of distribution

ofproceeds, set by NYMEX.

25. .Vesdtnggl of Assets in the Reorganized Debtors. Exceptas otherwise

provided in the Fourth Amended Plan or any agreerraent, instrument, or other document

incorporated therein, on the Effective Date, all property in the Debtors' estates, the Litigation

Trust Assets, and any property acquired by any of the Debtors pursuant to the Fourth Amended

Plan shall vest in the Reorganized Debtors or the Litigation Trust, as the case may be, free and

clear of all Liens, Claims, charges, or other encunoborances (except for Liens, if any, 8rarrted to

secure the repayment of the Litigation TrustFunds, the Exit Facility, the Second Lien Term Loan

Interests,and Claims pursuant to the Postpetition Financing Agreement that by their terms

survive tetminadorr of the Postpetition Financing Agrieeinuent). On and airer theEffective Date,

each Reorganized Debtor may opiate its business and may use, acquire, or dispose of property

and compromise or settle any Retained Causes of Action or interests without supervision or

approval by the CoM and time of any restricdoris of the Bankruptcy Code or Bankruptcy Rules.

26. Diseharlze of Claims and Termination of Eouitv interests. Except as

otherwise provided in the FotMh Amended Plan or this Order, the rights afforded in the Fourth

AmendedPlanand the payments and distributions to be made therermder shall be in exchange

for and in complete satisfaction and discharge of all existing debts and Claims other than the
|"
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SernCanada ENergy Claim, and shall terminate al! Equity Interests, of any kind, nature, or

description whatsoever, including any interest accrued on such Claims from and after the Petition

Date, again or in the Debtors or any of their assets or properties to the fullest extent permitted

by section 1141 of the Bankruptcy Code. Except as provided in theFourth Amended Plan, on

the Erective Date, all existing Claims against the Debtors other than the SemCanada Energy

Claim and Equity Interests in the Debtors, srhadl be, and shall be deemed tobe, satisfied and

discharged, and all holders of Claims other than the SemCanada Energy Claim and Equity

Interestsshall be precluded and enjoined from asserting against the Reorganized Debtors or the

Litigation Trust, or any of their respective assets or properties, any other or further Claim or

Equity Interest based upon any actor omission, transaction, or other activity of any kind or ,

nature that occurred prior to the EffectiveDate, whether or not such holder has filed a proof of

Claim or proof of Equity interest.

27. Discharec of Debtors. Upon the Effective Date and in consideration of the

distributions to be made under the Fourth Amended Plan, except as otherwise expressly provided

therein, the Debtors shall be discharged of all Claims, Equity krterests, rights, and liabilities that

arose prior to the Elective Date, to the fnllwt extent permitted by section i141 of the

Bankruptcy Code, other than the SemCanada Energy cairn. Upon on Effective Dare, an

Persons and Entities shall be forever precluded 81nd enjoined, pursuant to section 524 of the

Baniauptcy Code, Hom asserting against the Debtors, the Debtors in Possession, the Litigation

Trust, or their respective successors or assigns, including, without linnnitanlion, the Reorganized

Debtors, the Litigation Trust, or their respective assets,.propcrties or 'interests in property, any

discharged Claim or Eqwlty Interest in the Debtors, any other or tilrther Claims, other than the

SemCalnada Energy Claim, based upon any actor omission, transaction, or other activity of any
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kind or nature tiiat occurred prior to the Confirmation Date, whether or not the facts or legal

bases therefore were known or existed prior to the Coniirnnuation Date regardless ofwhetba a

proof of Claim or Equity Interest was filed, whether the holder theieofvoted to accept or reject

the Fourth AmendedPlan, or whether theClaim or Equity Iinrteiest is an Allowed claim or an

Allowed Equity Intmst.

28. Injunction on Claims, Except as otherwise expressly provided in the

Fourth Amended Plan, this Order, or such other order of the Court that may be applicable, all

Persons or Entities who have held, bold, or may hold Claims, or other debt or liability that is

discharged or Equity Interests or other right of equity interest that is discharged pursuant to the

Founrth Amended Plan are permanently enjoined, from and after the Effective Date, Exit

(a) commencing or continuing in any manner any action or other proceeding of any kind on any

such Claim, or other debt or liability orEquity Interest or other right of equity inter that is

terminated or cancelled pursuant to the FouNd Amended Plan against the Debtors, the Debtors in

Possession, or the Reorganized Debtors, the Debtors' estates, or properties or interests in

properties of the Debtors, the Reorganizered Debtors, the Disbursing Agent, the Prepetition

Administrative Agent, the Producer Representative or the Litigation Trust, (b) the enforccrnent,

attachment, collection, or recovery by any manner or means of any judgment, award, decree, or

order against the Debtors, the Debtors in Possession, or the Reorganizest Debtors, the Debtors'

estates or properties, the Disbttrsing Agent, the Prepetition Administrative Agent, the Producer

Representative, the Litigation Trust, or interests in properties of the Debtors, the Debtors in

Possession, the Reorganized Debtors, or the Litigation Trust, (c) creating, perfecting, or

enforcingany encmnbrence of any kind against the Debtors, the Debtors in Possession, or the

Reorganized Debtors, the Debtors' estates or properties, the Disbursing Agent, the Prepetition

3
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Adlnliluistrative Agent, the Producer Representative, the LitigationTrust, or interests inproperties

of the Debtors, the Debtors in Possession, the Reorganized Debtors, or the Litigation Trist,

(cl) except to the extentprovided, permitted, or preserved by sections 553, 555, 556, S59,560, or

561 of the Bankruptcy Code or pursuant to the common law right of recouprnerrt, asserting any

right of setoff, subrogation, or recoupment ofany kind against any obligatioNdue trtnn the

Debtors, the Debtors in Possession, or the Reorganized Debtors, theDebtors' estates or

properties, the Disbursing Agent, thePrepetition Administrative Agent, the Producer

Representative, the Litigation Trust, or interests 'm properties of the Debtors, the Debtors in

Possession, the Reorganized Debtors, or the Litigation Trust with respect to any such Claimor

other debt or liability that is discharged or Equity Interest or other right of equity interest that iS

terminated or cancelled Pursuant tothe Fourth Amended Plan, and (e) taking any actions to

interfere with the implementation or consummation of the Fourth Amended Plan; roved

however. that. such injunction shall not preclude the United States of America, any State, or any

of their respective police or regulatory agencies from enforcing their police or regulatory powers;

and, roved further, that except in connection with a properly bled proof of claim, the

foregoing proviso does not penni the United States of America, any state, or any of their

respective police or regulatory agencies from obtslining any monetary recovery from the Debtors,

the Debtors 'tn Possession, or the Reorganized Debtors, or their respective property or interests in

property with respect to any such Claim or other debt or liability that is discharged or Equity

Interest or other right of equity interest that is terminatedor cancelled pursuant to the Fourth

Amended Plan, including, without limitation, any monetary claim or penalty in lhrtherance of a

police or regulatory power. Such injunction shall extend to all successors of the Debtors and

Debtors in Possession, including the Litigation Trust, the Creditors' Committee and its respective

U$*A_C11VE:'\A3lB948\lT\ll31B9428_.l7.DOG. 34



members, the Producers' Committee and its respective members, the Lender Steering Cornrnittee

and its respective members, the Prepetition Administrative Agent, the Postpetition ..

Administrative Agent, the Disbursing Agent, the Producer Representative and the respective

properties and interests in property of all of the foregoing;provided. however. that such

injunction shall not extend to or protect members of the Creditors' Committee, the Producers' ,

Committee, andthe Lender Steering Committee, and their respective properties and interests in

property for actions baseduponacts outside the scope of service on the Creditors' Committee,

the Producers' Committee, or the Lender Steering Committee, and is not intended, nor shall it be

ccnstirued, to extend to the assertion, the commencement, or the prosecution of any claim or

cause of action against any preses or former member of the Creditors' Committee, Producers'

Committee, or the Lender Steering Committee, and their respective properties and interests in

property arising Nom or relating to such member's pre-Petition Date acts or omissions or we

current or former directors, officers, professionals, agerrts, financial adw'soms, underwriters,

lenders, members of the Management Committee or auditors relating to acts or omissions

occurring prior to the Petition Date.

29. Tenn of Existing Injunctions or Stave. Unless otherwise provided in the

Fourth Amended Plan, this Order, or a separate order of the Court, all injunctions or stays arising

linder or stewed during the Chapter ll Cases pursuant to sections 105 or 362 of the Bankruptcy

Code, or othcarWise, and in existence on the Confirmation Date, shall remain 'm full force and

effect until the later of the EffectiveDate and thedate indicated in such applicable order.

30. . Exculpation - Disbursinlz Agent. From and alter the EHlectivc Date, the .

Disbursing Agent shall be exculpated by all Persons and Entities, including, without limitation,

holders of Claims and Equity Interests and other parties in 'interest, from any and all Claims,
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Causes of Action, and other assertions of liability arising out of the discharge of the powers and

duties conferred upon such Disbarsing Agent by the Fourth Amended Plan or any order of the

Court entered pursuant to or 'm furtlzearance of the Fourth Amended Plan, or applicable law,

except for actions or omissions to act arising out of the gross negligence or ndlliiN miscoNduct of

such Disbursing Agent. No holds of Claim or an Equity Interest or other party in interest shall

halve or pursue any Claim or Cause of Action against the Disbursing Agent for making payments

in accordance with the Fourth AmendedPlan or for implementing the provisions of the Fourth

AmendedPlan.

31. Exculpation - Producer Representative and Prepetition Administrative

Atzeot. From and after the Effective Date, theProducer Representative and the Prepetition

Adrninistietive Agent shall be exculpated by all Persons and Entities, including, without

limitation,holdersoflClaims and Equity Interests and other parties in interest, from any and all

Claims, Causes fAction, and other assertions of liability arising out of the discharge of the

powers and duties conferred upon the Producer Representative or the Prepetition Administrative

Agent by the Fourth Amended Plan or any order of the Court enteredpursuant to or in

furtherance of the Fourth Amended Plan, or applicable law, except for actions or omissions to act

arising out of the gross negligence or willful misconduct of the Producer Representative or the

Prepetition Administrative Agent. No bolder of a Clainu or anEquity Interest or other party 'm

intetestshall have or pursue any Claim or Cause of Action against the Producer Representative

or the Prepetition Administrative Agent for rraaldng payments in aeeordanee with the Fourth

AmendedPlan or for implementing the prowlsions of the Fourth Amended Plan.

8xo\Llpation.- Other. None of the Debtors, the Reorganized Debtors, the

Lender Steering Committee and its members, the Prepetition Administrative Agent, the

32.
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Postpetiiion Administrative Agent, the Creditors' Committee and its members, the Producers'

Committee and its members* tire-Examiner-(other than those flections defined by the

Investigative Order), the Litigation Trustee, the Disbursing Agent, the Producer Representative

and any of their respective directors, officers, employees, members, attorneys, consultants,

advison.=z,.ar1d agents (but solely in their cacpaeities as such), shall have or incur any Liability to

any holder of a Claim or Equity Interest of any other Entity for any act taken or omitted tobe

taken in connection with,related to, or arising out of, theChapter ll Cases, the formulation,

preparation, dissemination, implementation, corlfinuoation, approval, or administration of the

Fourth Amended Plan or any compromises or settlements contained therein, the Fourth Amended

Disclosure Statement related thereto, the property to be distributed under the Fourth Am dad

Plan, or any contract, instrument, release, or other agreement or documentprovided for or

contemplated `1n connection with theconsummation of the transactions set forth in the Fourth

Amended Plan;provided. however, that the foregoing provisions of this Order shall not affect the

liability of(a) any Entity that otherwise would result ham any such act or omission to the extent

that such ant or omission is determined in a Final Order to have constituted gross negligence or

williiti misconduct, including, without limitation, Saud and criminal misconduct, (b) the

professionals of the Debtors, the Reorganized Debtors, the Lender Steering Committee, the

Prepetition Administrative Agent, the Postpetition Administrative Agent, the Creditors"

Committee, theProducers' Committee, the Examiner, the Litigation Trustee, the Producer

Representative or the Disbursing Agent to their respective clients pursuant to applicable codes of

professional conduct, (c) any of such PersonS with respect to any act or omission prior to the

Petition Date, except as otherwise expressly set forth elsewhere in this Order or (d) any Entity

with respect to their obligations pursuant to the Fourth Amended Plan. Any of the foregoing
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34.

parties in ally respects shall be entitled to rely upon the advice of counsel Mth respect to their

duties and responsibilities under the Fourth AmendedPlan.

33. Releases by the Debtors. On the Bifeetive Date, effective as of the

Comirunadon I)ate,*to the fullest extent permissible under applicable law, the Debtors shall

release and be permanently enjoined from any prosecution or attempted prosecution of the

Released Actions;provided, however, that the foregoing shall not operate as a waiver of, or

-releasefrom,any Causes of Action Filed andunresolvedas of the Effective Date againstany

Prepetition Lender with a Claim 1mdea' a Swap Contract (as defined in the Prepetition Credit

Agreement) or a holder of a Swap Claim solely to determine whether or not such Swap Contract

Claire qualities as a Lender Swap Obligation under thePrepetition Credit Agreement

Releases by Holders of Clailnns. and Equity Interests. On theEffective

Date, effective as of the Confirmation Date, to the fullest extent permissible nuder applicable

law, eachPerson who votes to atccepft the Fourth Amended Plan, any Person who receives a

distribution under the Fourth Amended Plan and each Settling Paurty shall be defined to

(i) consensually forever release and be permanently enjoined from any pmseeWonor attempted

prosecution of any Released Actions which such Person has or may have again (A) the

Prepetition Lenders or holders of Swap Claims (excluding Bank of Oldahoma and its afiiliafres),

thePrepetitionAdministrative Agent, the Post petition AdruinistiwNive Agent, and the Postpetition

Lenders under the PoStpetition Financing Agreement or (B) the Catsimatidis Group and (ii) agree

not to aid, assist, support, or olbawhse participate with any other. party in prosecuting Twenty-

Day Claiiusagainst the Debtors, the Reorganized Debtors, the Prepetition Administrative Agent

ardor the Prepetition Lenders or to take any positions contrary to the Debtors, theReorganized

Debtors, thePrepetition Administrative Agent and/ox the Prepetition Lenders.

I
I
!
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35. Releases by Members of Creditors' Committee. On the Effective Date,

effective as of the Confirmation Date, to the fullest extend permissible under applicable law, the

members of the Creditors' Conunittee, in their individual capacity as such, shall be deemed to

consensually forever release and be permanently enjoined from any prosecution or attempted

prosecution of any Released Actions which such Person has or may have had against (i) the

Prepetition Lenders or holders of Swap Claims (excluding Bank of Oldahorna and its respective

aililiates), the Prepetition Adlministlrative Agent, the Postpetition Adnoinnislrative Agent, and the

Postpetition Lenders under the Postpetition Financing Agreement or (ii) the Catsirnatidis Group,

Releases by Members of Producers' Committee. On the Effective Date,

effective as of the Confirmation Dare, to the fullest extent pemlissible under applicable law, the

members of the Produces' Committee, in their 'individual capacity as such, shall be deemed to

consensually forever release and be permanently enjoined from any prosecution or aneznpted

prosecution of any Released Actions which such Person has or may have had against the

Prepetition Lenders or holders of Swap Claims, the Prepetition Administrative Agent, the

Postpetition Adnninistrartive Agent, and the Postpetition Lenders under the Postpetition Financing

Agreement, For the avoidance of doubt, this release shall not affect, prejudice, or release any

claims of a Producer with respect to any Claries or Causes of Action relating to or with respect to

any parties other than the Prepetition Lenders or holders of Swap Claims, the Prepetition

Administrative Agent, the Posiipetition Administrative Agent, and the Postpetition Lenders under

the PostpetiNon Financing Agreement.

Injunction on Causes of Action. Except as provided in the Fourth

Amended Plan, as of the Effective Date, all non-Debtor entities are permanently enjoined from

commencingor continuing in any manner, any Causes of Action, whether directly, derivatively,

37.
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onmeow of' or respecdhg any debt or Cause of Action (i) of the Debtors, the Debtors in

Possession, or the Reorganized Debtors which theDebtors, theDebtors in Possession, the

Reorganized Debtors, or the Litigation Trust, as the case may be, retain sole and exclusive

authority to pursue in accordance with Section 10.1 of the Fourth Amended Plan or (ii) which

has been released pursuant to the Fourth Amended Plan, including, without limitation, pursuant

to Sections 20.9, 20.10, 20.1 I,20.12, 20.13 or 20.14 of the Forth Amended Plan and this Order.

38. Limited Release of Officers and Employees. No claims of the Debtors'

estates against their Present and former oflieers, Management Committee members, errnaloyees,

consultants, and agents and arising lirorn or relating to the period prior to the Petition Date are

released by this Plan. As of the Effective Date, the Debtors and the Debtors in Possessionshall

be deemed to have waived and released its officers, employees, consultants, and agents who

were officers, employees, consultants, or agents, respectively, at any time during the Chapter ll

Cases, Nom any and all claims of the Debtors' estates arising from or relating to the period thorn

and Mer the Petition Date;provided,1;9M-Y9L that, except as otherwise provided by prior or

subsequent :Final Order of the Bankruptcy Court, this provision shall not operate as a waiver or

release of (a) any Person (i) named or subsequently named as a defendant 'm any action

commenced by or on behalf of the Debtors 'm Possession, including any actions prosecuted by

the Creditors' Committee and the Prepetition Administrative Agent on behalf of the Prepetition

Lenders or any Litigation Trust Claim prosecuted by the Litigation Trust, (ii) identified or

subsequently idcntiiied in a report by the Examiner as having engaged in acts of dishonesty or

willful misconduct detrimental to the interests of the Debtors, or (iii) adjudicated or subsequently

adjudicated by a court of competent jurisdiction tohave engaged in acts of dishonesty or willful

misconduct detrimental to the interests of die Debtors or (b) aNy claim (i) with respect to any
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loan, advance, or similar payment by the Debtors to any such Person, (ii) with respect to any

Gbntractual obligationowedby such Person to theDebtors, (iii) relating to such Person's

lowing laud, or (iv) to the emera based upon or attributable to such Person gaining in Fm a

personal profit m which such Person was not legally entitled; and,provided, further,om the

foregoing isnot intended, nor shall it be construed, to release any of the Debtors' claims that

may exist against the Debtors' dil@ect0rsand officers liabiliiy insurance.

39. Release of Guaraxmors.The Fourth Amended Plan shall operate as a full

release of all Empties (regardless of whether such Entities are Debtors) that are Guarantors (as

such terra is definedin the Senior Notes Indenture) other iban any Entity 'm the Ser11Canada

Group or that are Guarantors (as such men is defined in the Prepetition Credit Agreement) other

than any Entity in the SemC2ln8da Group from any liability arising out odor relating to the

Senior Notes Indenture or Prepetition Credit Agreenwnt, respectively, not otherwise discharged

by and pursuant to the Fourth Amended Plan.

40. Litigation Trust Claims. Pursuant to the Fourth Amended Plan, other than

any releases granted therein, this Order, or other Final Order of the Court, as applicable, from

and azftcr the Effective Date, only the Litigation Trust shall have the right tobringor prosecute

any Litigation Trust Claims, including but not lilumited to the Avoidance Actions.

Conditions to Effective Dame. The Fourth Amended Planshall notbecomeAL

effective unless and until the conditions set forth 'm Section 18.1 of the Fourth Amended Plan

have been sa1is5ed or waived pursuant to Section 18.3 of the Fourth Amended Plan. If the

Fourth Amended Plan.does not become eifectivo, nothing in the Founizm Amended Plan or the

Fourth Amended Disclosure Statement shall be construed as a waiver of any rights or Claims of
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the Debtors, the Lender Steering Committee, the Creditors' Committee, the Producers'

Ccmlmittec or the Producer Plaintiffs.

42. Retention of Jurisdiction. This Court shall retain and have exclusive:

jurisdiction ofall matters arising out of, or related to, the Chapter ll Cases of the Fourth

Amended Plan pursuant to, and for the purposes oil sections 105(a) and 1142 of the Balnkruptcy

Code, including, without limitation:

la)

(b)

(G)

(<1)

(¢)

(f)

to resolve any mailers relaxed to the assumption, assumption and
assignment, or rejection of any execmorycontract or unexpired
lease to which a Debtor is a party or with respect to which a Debtor
may be liable and co hear, dctennine and, if nccessary, liquidate,
any Claims arising Meme nom including those makers related to the
amendment after the Effective Date of the Fourth AmendedPlan,
to add any executors contracts or unexpired leases to the list of
eocecutory contracts and unexpired leases to be rejeaed;
to enter such orders as may be necessary or appropriate to
implement or consummate the provisions of the Fourth Amended
Plan and all contrasts, insh'untlenIs, releases, and other agreements
or documents created in connection with the Fourth Amended

p i n ;
to detesnnine any and dl motions, adveislary proowdings,
applications, and contested or litigation matters that may be
pending on the Effective DateorMat, pursuant to the Fourth
Amended Plan, may be institmed by the Reorganized Debtors Or
the Litigation Trust prior to or after the Effective Date (which
jurisdiction shall he non-exclusive as to any non-core matters);
to ensurethat distributions to holders of Allowed Claims are
accomplished as provided therein, including any disputes between
Owners andOperators with regard to distributions required under
Section 3.l(h) of the Fourth Amended Plan;
m hear and determine any timely objections to Administrative
Expense Claims or to proofs of Claim and Equity Interests filed,
both before and after the Confirmation Date, irrcludilng any
objections to the classification of any Claim or Equity Interest, and
to allow, disallow, determine, liquidate, classify, estimate, or
establish the priority of or secured or unsecured status of any
Claim, in whole or in part;
to resolve any Disputed Claims, including objections or estimation
motions prosecute by the Producer Representative;
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(8)

(11)

(i)

6)

(k)

(I)

(IH)

(11)

(0)

/

(p)

(=0

(I)

(s)

to enter and implement such orders as may be appropriate in the
e(vent this Order is for any reason stayed, revoked, modified,
reversed, or vacated, .
to issue such orders in aid of execution and consummation of the
Fourth Amended Plan, to the extent authorized by section 1142 of
the Bankruptcy Code;
to consider any maoditicadons of the Fourth Amended Plan, to emu
any defeat or omission, or reconcile any inconsistency in any order
of the Court, including,without liniitaiion, this Order;
to hear and determine all applications for awards of compensation
for services rendered and reimbursement of expenses of
professionals under sections 330, 331, and 503(b) of the
Bankruptcy Code;
to hear and detetuNiue disputes arising in connection with or
relaxing to the Fourth Amended Plan or MeMtmmndom

implementation, or enforcement of theFourth Amended Plan or
the extent of any Entity's obligations incured in connection with
or released under the Fourth Amended Plan; .
to issue injunctions, enter and implement otherorders, or take such
other actions as may be necessary or appropriate to restlein
intetrferenoe by any}8ntity with the consummation,
implementation, or enforcement of the Fourth Amended Plan, this
(oder, or anyotherorder of the Court;
tn determine any other Inaptens that may arise in oonnection with or
are related to the Fourth Amended Plan, the Fourth Amended
Disclosure Statement, this Order, or any other contrast, instrument,
release, or other agreement or document moaNed in connection with
the Fourth Amended Plan or the Founrth Amended Disclosure
Statement;
torecover all assets of the Debtors and property of the Debtors'
estates, wherever located;
to hear and determine matters concerning mate, local, ad fea t
taxes in accordance with sections 346, 505, and 1146 of the
Besukruptcy Code (including the expedited determination of tae;
uuoder section 505(b). of theBankrugptcy Code);
to determine the scope of any discharge of any Debtor undo the
FourthAmendedPlan or the Bemkrurptcy Code;
to hear any other matter or for any purpose specified in this Order
that is not inconsistent with the Banklmptcy Code;
to resolve any disputes regarding whether a Cause fAction
constitutes a Retained Cause of Actionor a Litigation Trust Claim;
to enforce the terms of the Litigation Trust Agreement and to
decide any claims or disputes which may arise or result from, or be
connected with, the Litigation Trust Agreement, anybreachor
default under the Litigation Trust Agreement, or the transactions
contemplated by the Litigation Trust Agreement;
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(H)

to d¢temin¢. the matters described in Paragraphs 65, 66, and 67
below; and
to enter a final dewedclosing the Chapter 11 Cases;

provided, however,tltlat the foregoing is not intended to (1) etlpand the Court's jurisdiction

beyond that allowed by applicable law, (2) impair the Iighrts of an Entity to (i) invoke the

jurisdictioN of a court, commission, or tribunal, including, without limitation, with respect to

nttacters relating to a govellnilunenntel tlnit's police and regulatory powers, and (ii) contest the

invocation of any such jurisdiction;provided, however,that the invocation of such jurisdiction, if

gznantcd, shall not extend to the adlolwanoe or priority of Claims or the enforcement of any money

judgment against a Debtor or a Reorganized Debtor, as the case may be, entered by such court,

commission, or tribunal, and (3) impair the rights fan Entity to (i) sock the withdrawal of the .

reference in accordance with 28 U.S.C. §157(d) amid (ii) contest any request for the M&¢atwa1

3

of referauce in accordance with 28 U.S.C. § I57(d).

43v EffectuatingDocuments andFurther Transactions. Pursuant to

I

I
i

Section 23.1 of the Fourth Amended P3811. as of the Effective Date, the Debtors and the

Reorganized Debtors are authorized toeorecute, deliver, tile, or record such contracts,

instruments, releases, indentures and otirer agreements or documents and take such actions as

may be necessary or appropriate to effectuate and further evidence the terms and conditions of

the Fourth Amended Plan and any securities issued pursuant to theFourth Amended Plan.

Withholding and Reoortins Reqtlirements. Pursuant to Section 23.2 of the

Fourth Amended Plan, 'mconnection with thecoustnnmation of the Fourth Amended Plan and all

instruments issued in connection therewith and distributions thereunder, any party issuing any

instrument or making any dis11-ibution under the Fourth Amended Plan shall comply with all ,

applicable withholding and reporting reqlulrements imposed by any federal, stare or local taxing

44.
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authority, and all distributions under the Fourth Amended Plan shall be subject to any such

withholding and reporting requirements. Notwithstanding the above, each holder of an Allowed

Claim that is to receive a distribution under the Fourth Amended Plan shall have the sole and

exclusive responsibility for the satisfaction and payment of any tax obligations imposed on such

holder by any governmental unit, including income, withholding and other tax obligations, on

aocotmt of such distribution. Any party issuing are instrument or making any distribution under

the Fourth AmendedPlanhas the right, but not the obligation, to not make a distribution until

such holder has made arrangements satisfactory to such issuing or disbtlrs'mg party for payment

of any such tax obligations.

45. Corooreee Action. On the Eifeetive Dwate, all matters provided for in the

Foulrth Amended Plan involving the structure of the Debtors or the Reorganized Debtors and any

action required by the Debtors or the Reorganized Debtors in connection with the Fourth

Amended Plan shall be detuned to have occurred and shall be in effect, without any requirement

of further action by the security holders, directors, or officers of the Debtors, the Reorganized

Debtors, or New Holder pursuant to the applicable general corporation, partnership, or limited

liability company law of the states in which the Debtors and/or their afiiiiates are 'incorporated or

formed, without any requirernetn of further action by the security holders or directors of any such

entities.

46. Modifications, Uponentry of this Order, the Debtors may, upon order of

the Bankruptcy Court, amend or codify the Fourth Amended Plan, in accordance with

section 1 I27(b) of the B21w1<="1p¢¢y Code, including, without limitation, to exclude one (1) or

more Debtors from the Fourth Amended Plan, or remedy any deiiect or emission or reconcile any

inconsistency in the Fourllan Amended Plan 'it such annex as may be necessary to cony out the
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purpose and intent of the Fourth Amended Plan;provided, however, that any such amendments

or modifications shall be reasonably acceptable in form and substance to the Lender Steering

Committee, the Creditors' Committee, ad the Producers' Committee which such consents shall

not unreasonably be withheld, A holder of a Claim that has accepted the Fourth Amended Plan

shall be deemed to have accepted the Fourth Amended Plan as modified if the proposed

modification does not materially and adversely change the treatment of the Claiborn of such holder.

4'7. Payment of Stahrtorv Fees. On the Elective Date, all fees payable Under

section 1930 of chapter 123 of title 28 of theUnited States Code shall be paid. Funhmnore, all

post-condirmation fees due and owing bY the Reorganized Debtors for disbursements from the

estates or the LitigationTrustunder section 1930 of chapter 123 of title 28 of the United States

Code shall be paid until the Chapter ll Cases are closed and a final decree is entered.

48. Post-Coniirnnation Date Professional Fees said Expenses. From and after

the E§lective Date, the Reorganized Debtors, shall, in the ordinary course of business and

without the necessity for any approval by the Court, pay thereasonable fees and escpeuses of

professional persons thereafter incurred by them.

49. Dissolution of Creditors' Committee. On the Effective Dare, the

Creditors' Committee shall be dissolved and the members thecreofand the professionals retained

by the Creditors' COmlnolttee 'm accordalnoe with section 1103 of the Bankruptcy Code shall be

released and discharged firm their respective 'fiduciary obligations;provided however, that the

Creditors' Committee shall not be dissolved for the following limited purposes: (i) seeking

approval of any applieadon of a Professional Compensation and Reimbursement Claims;

(ii) objecting to any application of a ProfessioNal Compensation and Reimbursement Claim; and

(iii) any appeals of this Order.
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50. Dissolution ofProducers' Committee. On the Effective Date, the

Producers' Committee shall be dissolved and the members thereof and tire profesNonals retained

by the Producers' Committee in accordance with section 1103 of the Bankruptcy Code shell be

released and discharged tram their respective fiduciary obligations;proyjded, however, that the

Producers' Committee shall not be dissolved for the limited purpose of prosecuting any

application of a Professional Compensation and Reimbursement Claim submitted by the

Producers' Committee.

51. Fees of the Creditors' Committee. Producers' Committee, Lender Steering

Committee. and Prepetition Administrative Agent With respect to the fees of theCreditors'

Ocmmittee, Producers' Committee, Lender Steering Committee, and Prepetition AdmiNistrative

Agent ardor their respective professionals, (a) all reasonable fees and expenses of members of

the Lender Steering Committee and the reasonable fees and expenses of time Prepetition .

Administrative Agent's professionals for post-Effective Date activities (i) seeking approval of

any application of a Professional Compensation and ReimbursementC1dm, (ii) objecting to any

application of a Professional Compensation and Reimbursement Claim; and (iii) any appeals of

the Confirnnaldon Order; (b) die reasonable fees and expenses of members of the Creditors'

Committee and the reasonable fees and expenses of the Creditors' Conunittee's professionals for

post-Effective Date activities authorized to be performed by the Creditors' Committee under

Section 17.1 of the Fourth Amended Plan; and (e) the reasonable fees and expenses of the

Producers' Committee's professionals for post-Effective Date activities authorized to be

performed by the lroduoers' Committee under Section 17.1of theFourth Amended Plan, shall

be paid without further Court approval upon the submission of invoices to the Reorganized

Debtors or the Producer RepreseNtative, as applicable.

F
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Survival of Provisions of Postpetition Financing Agveesnent.

Notwithstrunding anyr1~ing to the contrary contained in this era: or-in the Fomrdr Attended Plan,

the Postpetition Financing Claims and the rights, Liens, priorities, and other protections provided

to the Postpetition AdrninisnMve Agent and the PostpetitionLenders underand as definedin the

Postpetition Financing Agreement ad the Postpetition Financing Order shall survive the

occurrence of the Confirmation Date and continue in fill] force and effect until payment in full

thereof as contemplated by Section 2.2 of the Fotrnlr Amended Plan, whether on the Effective

Date or thereafter. Nothing in the Fourth Amended Plan or in this Order, whether under

section 1141 of the Bankruptcy Code or otlrawise, shell disclrarrge any Postpetition Financing

Claims remaining after the EiNeaive Date.

53. Exemption from Transfer Taxes. Pursuant to section lI46(a) of the

Bankruptcy Code, the issuance, transfer or exchange of Equity Interests or Plan Curnetrcy under

or 'm connection with the Fourth Amended Plan, the creation of any mortgage, deed of trust or

other security interest, the making or assignmerN of any lease or sublease or the making or

delivery of any deed or other instrument of trwauntsfer under, in furtherance of, or in connection

with the Fourth Amended Plan, including, without limitation, the Plan Currency, any merger

agreements or agreements of consolidation, deeds, bills of sale or assignments executed in

connection with any of the transactions contemplated under the Fourth AmendedPlan, shall not

be subject to any stamp, real estate transfer, mortgage recording or other similar tax.

54. Binding Eftiect.The Fourth Amended Plan shall be binding upon and inure

to the benefit of the Debtors, the holders of Claims and Equity Interests, theLitigation Thirst, and

their respective suecewors and assigns, including, without limitation, the R.eot~ganized Debtors.

52.
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55.

56.

Notice of Entrv of Confinnnation Order. Pursualnt to Bankruptcy Rules

2002(i){7), 200'2(k), and 3020(c), the Debtors shall tile and serve notice of entry of this Order in

substantially the forth annexed hereto asExhibit A (the "Notice of Confirmation Order") on all

Creditors and interest holders, the United States Trustee for the District of Delaware, the

attorneys for the Creditors' Committee, attorneys for the Producers' Committee, attorneys for the

Prepetition Administrative Agent, and attorneys for the Postpetition Administrative Agent, and

other parties in interest, by causing the Notice of Continuation Order to be delivered to such

parties by first-class mail, postage prepaid, within ten (10) business days after entry of this

Order. The Notice otlCon8rnma:tion Order shall also be posted on the website of the Debtors'

Court~appointed claims processing agent, Ktutzzunan Carson Consultants,LLC, at:

www.kccllc.nWSenngroup. 'Such notice is adequate under the particular circumstances and no

other or further notice is necessary. The form of Notice of Condemnation Order substantially in

the form annexed heretO asExhibit A is approved.

Notice of Effective Date. As soon as practicable aiterthe occurrence of

the Eifectiw Date, the Debtors shall file notice of the occurrence of the Effective Date and shall

serve a copy of same on dl parties entitled to receive notice in these Chapter ll Cases.

57. Record Dstte. The Record Date with respect to the purpose of determining

the holders of Allowed Claims entitled to receive distributions pursuant to the Fourth Amended

Plan in Classes l through 148 and Classes 175 through 226 shall be October 30, 2009.

Substantial Consummation. On the l88lective Date, the Fourth Amended

PlaNshall be deemed to be substantially consummated under sections 1101 and 1127 of the

Bankruptcy Code.

58.
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Govemimz Law. Except to the extent that the Banlomptcy Code or other

federal law is applicable, or to the extent anexhibit to the Found: Amended Plan or a schedule or

document in the Plan Supplement provides otherwise (in whichcase the governing law specified

thetiexiln shall beapplicable to such exhibit), the rights, duties, and obligations arising under the

Fouurth Amended Plan shall be governed by, and construed and enforced in accordance with, the

laws of the State of New York, without giving eiTe¢t to the principles of conflict of laws thereof.

1 60. ConflictsBetweenOrder and Plan. The provisions of the Fourth

Amended Plan and this Order shall be construed in a manner consistent with each other so as to

effect the purpose of each;provided, however, that if there is determined to be any inconsistency

between One Plan provision and any provision of this Order that cannot be so reconciled then

solely to the extent of such inconsistency, the provisions of this Order shall govern and any

provision of this Order shallbedeemed a modification of the Fourth Aruiamded Plan and shall

59.

i
!

61.

control and take precedence, The provisions of this Order are integrated with each other and are

non-severable and mutually dependent.

Final Order. This Order is a Fined Order and the period in which an appeal

must be filed shall commence upon the entry hereof

Schedule 1 to the Fourth AmendedPlan. AS used in this Order, the tem

"Cure Schedule" means the Schedule of Executors Connects to be Assumed included in Tab

1(A) to the Second Supplement to Plan Supplement to Fourth Amended Joint Plan of Af5lia1:ed

Debtors Pursuant to Cllaptcl ll of the Bankruptcy Code, filed by the Debtors on October 23,

2009 and the term "Schedule 1 Cure Amount" means the aggregate amour otlFirst Purchaser

Producer Claims included both on Schedule 1 to the Fourth Amended Plan and the Cure

Schedde.-As set forth in the Fourth Amended P1an~ (a) the amount ofC88s11distributed to the

62.
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63.

Producer Representative in accordance with Section 3.l(a) of the Fourth Amended Plan is

reducedby an amountequal to the Schedule 1 Cure Amount and (b) the payments referred to 'm

(i) the last sentence of Section 3. 1(b) of the Fourth Amended Plan, (ii) the amount of Cash

referred to in clause (iv) of Section 3.l(c) of the Fourth Amended Plan and (iii) the amount

referred to 'm the last sentenceof Section 3.1(d) of the Fourth Amended Plan is each reduced by

the Schedule 1 Cure Amount;provided, however, that the Producer Representative sdrall not be

required to pay theamountof any First Purchaser Producer Twenty-Day Claims listed on

Schedule I for a Producer to the extent the amount thereof exceeds the amount of the First

.Purchalser Producer Twenty-Day Claims actually asserted by such Producer in its proof of claim.

Schedule2 to the Fourth AMended Plan. The amount of the Secured First

Purchaser Producer Claim for each holder of such Claim to be used in determining such holder's

Pro RasterShareof the Cash to be received pursuant to Section 3. l{c) of the Fourth Amended Plan

shall be calculated as follows' the amount of the Secured First Purchaser Producer Claim shown

for such holder on the "Total" column on Schedule 2 to the Fourth Amended Plan, less (i) the

amount, if any, of the Secured First Purchaser Producer Claion included in Schedule 1 Cure

Amount, and if any remains, less (ii) ally suspense amonncts included in the "Total" column on

Schedule 2 to the Fourth Amended Plan for such holder with respect to wells that had first sales

to the Debtors prior to December l, 2007, and if any remains, less (iii) the total actual amount

paid to such holder for First Purchaser Producer Twenty-Day Claims applicable to oil and gas .

sold ham leases in the Active States which was included in the payment made to such holder

pursuant to Section 3.1(b) of the Fourth Amended Plan.
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64. Schedule 3 tn the Fourth Amended Plan. With respect to each Creditor

ident i f ied on Schedule 3,  the amount of  any Other Twenty-Day Claim for such Credi tor shal l  be

reduced by the cure amounts,  i f  any, for such Creditor included on the Clue Schedule.

65. J. Axon Stipulation ofSett lement.

fa)

<'=>>

i
E
!
I
|
I
3

iI
I

E
(c)

.

I

I

Ada

The Court hmcwaby approves the Stipulation of Settlement dated
October 15, 2089, by and among the Debtors and J.  Axon &
Company ( the "J.  Aron St ipulat ion of  Set t lelnent"), as meeting the
requirements of  sect ion 9019 of  the B8uk1'uptcy Code.
The Court ,  to the ful l  extent appropriate under appl icable law,
hereby retains j tuisdict ion over the Tender Adversary (as def ined
in the J.  Aron St ipulat ion of  Sett lement) and the Bankruptcy Court
Third Party Producer Li t igat ions (as denned in the J.  Aron
Stipulal t ion of Sett lement) and wi l l  assume jurisdict ion of the
District  Court  Third Party Producer Li t igat ions (as def ined in the J.
Aron St ipulat ion of  Sett lement) in the event such l i t igat ions were
to be t ransferred to the Conn; provided,  however, that entry of this
Order shal l  not const i tute a rul ing on the motions to dismiss t i led
by Samson Resources Company Er al .  [D.I .  6 in Adv. Case No. 09-
50038] ,  and New Dominion LLC.  1111.  7 in Adv,  Case No.  09-
50038] ,  and certain putat ive class act ion plaint i f fs [D. I .  85 in Adv.
Case No. 09-50D38] , which mot ions are subjudice and subject to .
future resolut ion by the Court  or to any simi lar mot ion to dismiss
theft may be ti led by a Producer Ilefemdant (as defined 'm the J.
Aron St ipulat ion of  Set t lement) wi th respect  to any District  Court
Third Party Producer Li t igat ions (as def ined in the J.  Aron
Stipulat ion of Sett lement) t ransferred to the Court  or to any simi lar
motion to dismiss tract may be f i led by a Producer Defendant (as
def ined in the J.  Aron St ipulat ion of  Sett lement) with respect to
anyother act ion t ransferred to the Court ;  provided,  further,
however, J.  Anon does not waive i ts right to oppose any such
mot ion on any grounds.
The Prepet i t ion Lenders and the Prepet i t ion Administrat ive Agent
release and are permanently enjoined from any prosecut ion or
attempted prosecution of any of the J. Aron Released Lender
Causes of Act ion (as deEmed in the J. Axon Stipulat ion of
Sett lement) against the I.  Aron Releasoes (as defined in the J. Aron
Stipulat ion of Sett lement) and the J.  Aron Aff i l iate Releasers (as
defi lrxed in the J. Aron Stipulation of Sett lement).
The L i t i gat ion Trust releases and is permanently enjoined from any
prosecut ion or at tempted prosecut ion of  any of  the J.  Aron
Released Causes of Act ion (as def ined in the J.  Aron St ipulat ion of
Settlement) agaiiast the J, Aron Releasers (as defined 'm the J. Aron

r
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(1)

Stipulation of Settlement) and the J. Axon Aliiliate Releasers (as
defined in the J. Aron Stipulation of Settlement).
The Fourlll AmendedPlan shallbedeemedamended toremove the
reference to J. Aron inSections 1.132, 20.11 , 20.12, and 20. 13.
The Fourth Amended Plan shall be deemed tixrtlaer amended to
include the following language from the J. Axon Stipulation of
Seitlementzg

Upon the vaccunenceof the Setdemeut Effective Date, the
Debtors shallhave full use of the Tempered Funds
(including interest accrued tbemreon since tendered pursuant
to the Tender Order) M if such f ids had been turned o*ver
to the Debtors on the Settlement Effective Date pursuant to
section 542 of the Bankruptcy Code.

In exchange for the consideration set forth in the
Stipulation of Settlement, on the Settlement Effective Date,
(i) the Debtors, die Rfeorganized Debtors, and the Litigation
Trust slltall be deemed tohave released, and shall be
permanentlyenjoined firm any prosecution or aiiemplted
prosecution 0£ the J. AroN Released Causes of Action
against the J. Aron Releasers and the J. Aron Affiliate
Releasers, and (ii) the Prepetition Lenders shall be deemed
to have released, and shall be permanently enjoined from
any prosecution or attempted prosecution of, the J. Aron
Released Lender Causes of Action again the J. Aron
Releasers and theJ, Aron AH"i1iate Releasers.

Upon the occlmenoe of the Settlement Effective Date, J.
Aron shall retain a Genera] Unsecured Claim against
ScmGroup (Class 217 under the Plan) for any breach of
warranty, indemnity, and attorneys' fees for which J. Aron
would have a Claim against SemGroup under the terms of
the Trading Agreement. For purposes of Section 10.4 of
thePlan, theDebtors shall nothave to reserve more llhan an
amount equal to the distributions made on account of a S10
million Preserved Claim.

Nothing herein or the Plan shall limit the contribution and
indemnification rights of theJ. Aron Affiliate Releasers, to
mc extent such rights exist under applicable law, including

by way of defense or setoff against the Debtors, the

2 Capitalized terms not otherwise d¢Encd in this paragraph shall have the leaning ascribed to than in theJ. Anon
Stipulation of SetMement.
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Rwrganizcd Debtors, or the Litigation Trust, with respect
to anyCauses of Action thillt awe not released herein.

The Debtors and the Reor8anizeclDebtors will cooperate in
any discovery, including without limitation by preserving
relevant documents and intaking relevant witnesses
available on reasonable notice, in respect of the Tender
Adversary, the Third Party Producer Litigations, and any
other litigation by oil and gas producers against J. Aron
relating to oil and gas J. Alon purchased from the Debtors.
The Debtors and the Reorgadzod Debtors will also cause
their past, present, and iiiture counsel, advisors,
consultants, and other professionals to cooperate with J.
Aron in such discovery. Costs in connection with such
discovery are to be home by the parties in accordance with
applicable law.

Upon occurrence of the Settlement Effective Date, the
following release provisions of the Tender Order shall
continue to remainen full force and effect:

In consideration for remitting the
Funds to beheldby Debtors as
aforesaid, Plaintiff shall be and
hereby is released from all claims to
the Funds remitted to the Debtors
pursuant to this O=:d» er, and for any
accrual of interest on the sum
remitted iironn and after the date the
Funds are remitted to theDebtors,by
any person having a claim to or an
interest in the Funds. Any person
whoas acla1im totbeFuJnrds shall
make that claim in this Court and ,
against such funds, or that claim is
beamed and released to the 'Mi extent
of the aiixount remitted by P1ainti&`
together with theaccrued interest ,f
thereon. The failure of any person or
entity to object tothis Court's taking
jurisdiction over the Ftmds as herein
provided shall not be dinned a .
consent to jurisdiction of this Court
over that person, entity, or any other
claims.
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In exchange for the consideration set forth in this
Stipulation of Settlement, on the Settlement Effective Date,
J. Aron shall be deemed to have released, and shall be
penunamently enjoined tim we prosecution or attempted
prosecution of, all Causes of Action, if any, 'm connection
with the Prepetition Credit Agreement against the
Prepetition Administrative Agent or the Prepetition
Lendetrs.

(8) For the avoidance of doubt, t31e J. Ame Affiliate Releasers s&1a11
not receive a release other than with respect to Causes of Action
(i) for wlmich the J. AronAiiiliate Releasers have 'been resealsed
pursuant to the terms of the J. Aron Stipulation of Settlement, and
Gt) in their capacity as a PrepetitionLender under the Prepetition
Credit Agreementf

3
I9 66, BP Stipulation of Settlement.

(H)

;

!
I
I (b)

i
I
l

i

i
I
I

/

I

(G)

'the Court hereby approves the Stipulation of Settlement dated
October 16, 2009, by and among the Debtors, BP Oil Supply
Company,and BP Products North America, Inc., (the " l i
Stipulation of Settlelnellt"), as meeting the requirements of
section 9019 of the Bankruptcy Code. .
The Court, to the full morteM appropriate under applicable law,
hereby retains jurisdiction over the Tender Adversary (as defined .
'm the BP Stipulation of Settlement) and the Bankruptcy Court
Third Party Producer Litigations (as de ed in the BP Stipulation
of Settlement) and will assuntejmiisdiction of theDistrict Court
Third Party Producer Litigations (as cieidned 'm the BP Stipulation
of Settlement) in the event such litigations were to be transferred to
the Court;provided, however, that enmity oftihis Order shall not
constittne a nrliing on themotions no dismiss tiled by Samson
Resources Company et aL [D.I. 9 in Adv. Pro. No. 09-501051, and
New Dominion L.L.C. [D.I. 17 in Adv. Pro No. 09-50105], which
motions are .rub judfce and subject to futureresolutionby theCourt
or to any similar motion to dismiss that may be Filed by a Producer
Defendant (as defined in the BP StipUlation of Settlement) with
respect to any District Court Third Party Producer Litigations (as
defined in the BP Stiprdationof Settlement) transferred to the
Court or to any similar mot'ionto dismiss that may be filed by a
Producer Defendant (as deaned in the BP Stipulation of
Settlement) with respect to any other action transferred to the
Court; provided, iirrtiier, however,BP does not waive its right to
oppose any such motion on anygrounds.
ThePrepetition Lenders and the Prepetition Administrative Agent
release and are permanently enjoined from any prosecution or
atteunpted prosecution of any of the BP Lender Released Causes of

4

j

U5_M7ll1VE.°\l3IB94I8\lTd3\$941B_l7'.DOC\. 55



(d)

(¢)

Action (as defined 'm the BP Stipulation of Settlanent) against the
BP Rcleasees (as defined in the BP Stipulation of Settlement).
The Debtors, the Reorganized Debtors and the Litigation Trust
release and are permanently enjoined firm any prosecution or
attempted prosecution of any of the BP Released Causes of Action
(as defined in the BP Stipulation ofSettlemenz) against the BP
Releasers.
The Fourth Amended Plan shall be deemed further amended to
include the following Eanguage from the BP Stipulation at
Settiementza

Upon the occurrence of the Settlement Effective
Date, the Debtors sCnall have fulluseof the
Tendered Funds (including Emma; accrued
thereon since tendered pursuant to the Tender
Order) as if such fids had been mined over to
the Debtors on the Settlement Effective Date
pursuant to section 542 of the Bankruptcy Code.

In exchange for theconsideration set forth 'm the
Stipulation of Settlement, on the Settlement
E8leetive Date, (i) the Debtors, the Reorganized
Debtors and the Litigation Trust shall be dinned
to have resealsed, and strait be penlciamelltly
enjoined from any prosecution or alttetnpted
prosecution o£ the BP Released Causes of Action
against theBP Releasers, and (ii) the Prepetition
Lenders shall be deemed to have released, and
shall be permanently enjoined ham any
prosecutionor attempted prosecution of the BP
Released Lender Causes of Action against the BP
Releasees.

Upon the occurrence of the Settlement Effective
Date, BP shall retain a General Unsecured Claim
against Semflrude (Class 201 under the Plan) for
any breach of warrannlty, indemnity, and attorneys'
fees for which BP would have a Claim against
SemCmde under the terms of theBP Agreements.
For purposesof Section 10.4 of the Plan, the
Debtors shall reserve an amount equal to the
distributions made on account of a$3 million
Preserved Claim. Except as provided in

\

a Capitalized tclms not othaswise defined in this paragraph shall have the meaning scribed 'm the BP Stfpulaiion of
Seulemem.
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paragraph S and paragraph 9 of the Stipulation of
Settlement, nothing 'm the Stipulation of
Settlement or in the Plan shall atfeet, limit or
otherwise impair any otter Causes of Action,
rights or defenses BP or any BP-relaled entities
and affiliates may have against the Debtors, the
Reorganized Debtors, the Litigation Trust, the
Prepetition Administrative Agent or the
Prepetition Lenders, including Mthout liluaitaiion
and for theavoidance of doubt, any Other Twenty
Day claims asserted by BP or any BP-related
entities and a8iii8ies.

E
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I.

The.Debtors and the Reorganized Debtors will

cooperate in any discovery, including without
limitation by preserving relevant documelnis and
making relevant witnesses available on reasonable
notice, in 185pwr of the Tender Adversary, the
Third Party Producer Litigations and any other
litigation by oil and gas producers against BP
reléling to oil and gas BP purchased fi'omthe
Debtors. The Debtors and the Reccrganilzed
Debtors will also cause their past, present and
future counsel, advisors, consultants, and other
professionals to cooperate withBP in such
discovery. Costs in connection with such
discovery are to be bomb by the parties in
accordance with applicable law.

Upon occurrence of the Settlement Effective Date,
the following release provisions of theTender
Ordershadl continusto remain intixllforce and
¢Efeet: . '

| '

In consideration for remitting the
Fwlnds to be held by Debtors as
aforesaid, Plaintiff shall be and
hereby is released firm all claims to
the Funds remitted to the Debtors
pursuant to this Order, and for Ana
accrual ofintenest on the sum
remitted from and after the dale the
Funds are remitted two theDebtors, by
any person having a claim to or an
'mtenest in the Funds. Any person
who hasaclaim to the Flmds shall

i

|

J
L
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make that claim 'm thisCourt and
against such iimds, or that claim is
barred and released to the full extent
of the amount remitted by Plaintiff
together with the accrued interest
thereon. The failure of any person or
entity to object to this Co1u't's taking
jurisdiedon over the Funds and
resolving competing claims to the
Funds as here'Ltk provided shall not be
deemed a consent to jurisdiction of
this Court over that peon, entity or
any other claims.

In exchange for the consideration set forth in this
Stipulation of Settlement, on the Settlement Effective Date,
BP shall be deemed to have released, and shall be
pelmuacnently joined Earnanyprosecution or aaempted
prosecution of,all Causes fAction, if any, in connection
with the Prepetition Credit Agnreement against the
Preqpctition Adnnlilnisllative Agent or the Prepetition
Lenders.

67. Conoco Stipulaltion of Settlement.

(H)

Tb)

The Court hereby approves the Stipulation of Settlement darted
October IQ,2009, by and among the Debtors and ConocoPhillips
Company (the "Conoco Stimulation of Settlement"), as meeting the
requirements of section 9019 of the Bankruptcy Code.
The Court, to the Full extent appropriate under applicable law,
hereby retains jurisdiction over the Tender Adversary (as dined
in the Conoco Stipulation of Settlement) and the Bainlnruptcy Court
Third Party Producer Litigations (as defined in the Conoco
Stipulation of Settlement) and will assume jurisdiction of the
District Court Third Party Producer Litigations (as detained in the
Conoco Stipulation of Settlement) in the event such litigations
were to be transferred to the Court;m'ow'ded,however, that entry
of this Confirmation Order shallnotconstitute a ruling on the
motion to dismiss tiled by Samson Resources Company et al.
[D.I. 5 'm Adv. Case No. 008-514571, which motion is subjudice
and subject to future resolution by the Court or to any similar
motion to dismiss Thai may beBledby a Producer Defendant (as
defined in the Conoco Stipulation of Settlement) with respect to
any District Court Third PartY Producer Litigations (as defined in
the Conoco Stipulation of Settlement) transferred to the Court or to
any similar motion to dismiss that may be tiled by a Producer
Defendant (as defined in the Conoco Stipulation of Settlement)

I
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(d)

Ce)

with regpegrt to any other action transferred to the Court; provided,
fczrldzer, however, Conoco does not waive its right to oppose any
such motion on any grounds.
The Prepetition Lenders and the Prepetition Administrative Agent
release and are pennanenrtly enjoined from any prosecution or
attempted prosecution of any of the Conoco Leander Released
Causes of Action (as defined in the Conoco Stipulation of
Settlement) against the Conoco Releasers (as defined in the
Conoco Stipulation of Settlement).
The Litigation Trust releases andis permanently enjoined from any
prosecution or attempted prosecution of any of the Conoco
Released Causes of Action (as defined in the Conoco Stipulation of
Settlement) against the Conoco Releasers.
The Fourth Amended Plan shall be deemed further amendedto
include the following language from the Conoco Stipulation of
Settlement*

Upon the occurrenceof the Settlement Etibctive Date, the
Debtors shall have MI use of the Tendered Funds
(including interest accrued thereon since tendered pursuant
to the Tends Order) as if such funds had been turned over
to the Debtors on the Setdenacm Effective Date pursuant to
section S42 of the Bamlamptcy Code.

In exchange for the consideration set forth in the
Stipulation of Settlement, on the Settlement Effective Date,
(i) the Debtors, the Reorganized Debtors and the Litigation
Trust shall be deemed to have released, and shall be
permanently enjoined from any pfrosecluiion or attempted
prosecution of the ConocoReleased Causes of Action
against the Conoco Releasers, and (ii) the Prepetition
Lem dm shall be deemed to have released, and shall be
permanently enjoined from any prosecution or attempted
prosecution of the Conoco Released Lender Causes of
Actioal against the Conoco Releasers.

Upon the ocournonceof the Settlement Effective Date,
Conoco shall! retain a General Unsecured Claim against
SemCmde (Class 201 under the Plan) for any breach of
warranty, indemnity, and attorneys' fees for which Conoco
would have a Claim against SemCrude under the terms of
the Agreements. For purposes of Section 10.4 of the Plan,
the Debtors sir all not have to reserve more than an amount

' Capitalized terms not otherwise defnzd in this paragraph shall have Exe meaning ascribed in the Conoco
Stipulzlticn of Settlelnellt.
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equal to the distributions made on account of a $5 million
Preserved Claim.

The Debtors and the Reorganized Debtors will cooperate in
any discovery, including without limitation by preserving
relevant documents and making relevant witnesses
available on reasonable notice, in zespeetof theTender
Adversary, the Third Party Producer Litigations and any
other litigation by oil and gas producers against Conoco
relating to oil and gas Conoco purchased son: the Debtors.
The Debtors and the Reorganized Debtors mill also cause
their past, present and future counsel, advisors, consultants,
and other professionals to cooperate with Conoco in such
discovery. Costs in connection with such discovery ave to
be home by theparties in accoxdanee with applicable law.

Uponoccurrenceof the Settlement EffectiveDate, the
following release provisions of the Tender Order shall
continue to remain in Niall force and effect:

In consideration for :emitting the
Funds to be held by Debtors as
aforesaid, Plaintiff shall be and
hereby is released from all claims to
the Funds remitted to the Debtors
pursuant to this Orlder, and for any
accrual of interest on the stun
remitted Brow and airer the date the
Funds are remitted to the Debtors, by
anypersonhatvingaclaimtooran
interest in theFunds. Any person
who bas a claim tothe Frmds shall]
make lllat claim in this Court and
against such fids, or that claim is
balrtedandreleansedtothetiril amer
of the amormt remitted by Plaintiff
together with the accrued interest
thereon. The failureofauy person or
entity to object ro this Cotuit's taking
jurisdiction over the Funds and
resolving competing claims to the
Funds as herein provided small not be
deemed a consent te jurisdiction of
this Court over that person, entity or
any other claims.
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In exchange for the ccmsideraiion set forth in the
Stipulation of Settlmlent, on the Settlement Effective Darts,
Conoco shallbe deemed to have released, and shall be
permanently enjoined from any prosecution or attempted
prosecution of all Causes of Action, if any, in connection.
with the Prepetition Credit Agreement against the
Prepetition Adaministxalive Agent or the Prepetition
Lenders.

68. Modifications to theFomlla Amended Plan. The modifications to the

Fourth Amended Plan set forth 'm this Order constitute hon-material changes and do not

materially adversely affect or change the treatment of any Claims or Equity Interests.

Accordingly, pursuant to Banluuptcy Rule 3019, these modifications donot require additional

disclosureunder section 1125 of the Balnlnuptcy Code or re-solicitadon of votes under

section 1126 of the Bankruptcy Code, nor do they require that holders of Claims or Equity

Interests be afforded anopportunity to change previously cast acceptances or rejections of the

Fourth Amended Plan.

69. Fees and Expenses incurred Alter the Effective Date by the Prepetition

Administration Agent with Respect to Distributions. Except as otherwise ordered by the Court,

the amount of any reasonable fees and expenses incurred by the Prepetition Administrative

Agent Braun and after the Effective Date in connection with the distribution of any paylrnents 'm

accordance with the Fourth Amended Plan, including witholrt limitation, reasonable fees and

expenses of counsel, shall bepaid inCash by the Reorganized Debtors without further order of

the Court witiain twenty (20) days of receipt of an- invoice by the Reorganized Debtors; In the

event that the Reorganized Debtors object to the payment of such invoice for post-Effective Date

fees and expenses, in whole or 'm part, and the paNes cannot resolve such objection after good

faith negotiation, the Court shell retain jurisdiction to make a determination as to the extent to

which the invoice shall be paid by the Reorganized Debtors. .
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70.

71.

72.

Javhawk Pipeline. L.L.C. Jayhawks Pipeline, L.L.C. ("Javhawk") has

agreed to withdraw its limited objection to the Plan [Docket No. 61 ?5] upon the Debtors'

agreement to reserve in full 'm Cash the amountof its Disputed Other Secured Claims in

accordance with Section lD.4(a) of the FouNd lhnmended Plan. The allowance of such Clainns is

subject to later determination by the Court, in accordance Mth the Fourth Amended Plan. This

agreement shall not be construed as a waiver of any rights of Jayhawk or the Debtors.

Kaw Pipe Line Corp. Kaw Pipe Line Corp ("Kaw") has agreed to

withdraw its limited objection to the Plan [Docket No. 6175] upon the Debtors' agreement to

reserve in ful l in Cash the amount of its DisputedOther Secured Claims 'm accoxdannce with

Section l0.4(a) of the Fourth AmendedPlan. The allowance of such Claims is subject to later

determination by the Court., in aocordrmce with the Foullh Amended Plan. This agreeaunent shall

not be construed as a waiver of any rights of Kaw or the Debtors.

Benson Mineral Group. Inc. Notwithstanding anything in the Fourth

Amended Plan or this Order to the contrary, as soon as practicable agiler the Effective Date, the

Producer Representative shall pay to Benson Mineld Group, Inc. ("Bergson") the sum of$32,000

in full and complete satisfaction of any claim Benson may have to the iimds to be held by the

Producer Representative, including, without limitation, any claims Benson may have related to

its assertions that it should be 'included on Schedule l and Schedule 2 of the Fourth Amended

Plan and any claims for attorneys fees. This amount is in addition to the amouxits to be paid to

I

73.

Benson pursuant to a separate agxeennent between Benson and the Debtors.

Plains Marketing L.P. The Fourth Amended Plan and this Order do not

alter or amend the provisions of the Ordeur for Payment of Funds to Debtors [Docket No. 5987]

(the "Plains T Der Order"'} or the n'ghts of any party related to the $2,484,G19.74 paid by Plains-41
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Marketing., L.P. ("Plains Marketing") to theDebtors and governed by the tetanus of the Plains

Tender Order. The Fourth Amended Plan and this Order are without prejudice to Plains

Marketing's asserted adminisuntive and general unsecured cirrus, if any, (deficiency or

otherwise) asserted against the Debtors or to any defenseor objection thereto of the Debtors or

the Prepaiticm Administrative Agent;provided, however, that Plains Marketing is not entitled to

a clarion or interest in the funds distributed or to be distributed to the Producers under Section 3.1

of the Fourth Amended Plan.

74. Distributions by Producer Representative An Operator may request that

the Producer Representative nn8ke distributions to Owners on its behalf] but at the Owner's

expense. The Producer Representative may utilize thirdparty agents for this purpose, provided

however that any costs thereto shall be borne by the requesting Operator. In nnaldng

distributions directly to Owners at the Operators' request, the Producer Representative may rely

on data provided by the Debtors as to Owners or information provided bY the Operators as to

Owners or information provided by recognized industry sources. The Operators and/or the

Debtors shall be responsible for providing tax OLD. information 'm their possession as to Owners

and Operators to the Producer Representative..

75. Downstream Claims. No provisionof the Fourth Amended Plan or this

Order (including, but not limited to, Sections 1433, 20.11 and20.13 of the Fourth Amended

Plan and psnagr8phs 34, 36, 37, 65, 66, and 67 of this Order) is intended to and no provision shall

compromise, affect, discharge, or otherwise impact the Downstream Claims against any

Downstream Purchasers (including, but not limited to, Downstream Claims against J. Aron &;

Company) and nothing contained herein shallrelease Producers' Downstream Claims against

Downstream Purchasers (including, butnot limited to,Downstream Clainns against J. Aron &
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Company) for amounts due to Producers. Such Downstream Claims are not adminisrened under

the Fourth Amended Plan and willnotconstitute Litigation Trust Assets. Neither the Debtors,

the Reorganizered Debtors, the Prepetition Adtninisutative Agent nor the Prepetition Lenders shall

oppose or otherwise contest the Producers' prosecution of any Dowustueam Claims asserted as of

September21, 2009, including, but not limited to, Downslzeam Claims againstJ. Aron &

Company, nor oppose efforts of First.Purcbaset Producers to seek relnrzand or transfer of asserted

Downstream Claims in litigation which has been or may hereinafter be transferred to the

Banlomptcy Court. For the avoidanceof doubt, thefollowing provision shall be deemed added to

the end ofSection23.18 of the Fourth Amended Plan: Nothing herein shall limit or expand the

defenses, causes of action, dzamagos, or rights of any party to any litigation with a Downstream

Purchased

i
z

Asserted First Purchaser Producer Twenty-Day Claims.Charter Oak

Production Company, LLC; Musgrove Energy, Inc.; Tommy Young OH Co.; Kruutmne Oil Co.;

Baker University; Claremont Corporation; Frank Podpechan; Enerfin Resources I Lilnnited

Partnership; Capital Energy, LLC; Capital Energy LLC as Marketing Representative of other

mineral interest Owners; Capital Energy LLC as Marketing Representative of RWI; Capital

Energy as Marketing Representative of Squareknot Energy, Inc; Harbinger Capital Partners

Mesmer Fund I, Ltd.; and Ward Willston Company, Inc. (the"Schedule 3 ObiectQrs"), each a

holder of an Other Twenty~Day Claim listed on Schedule 3, objected to the Fourth Amended

Plan on the basisThaitheir respective scheduled Oiheir Twenty-Day Claims should properly have

been scheduled as First Purchaser Producer Twenty-Day Claimson Schedule l . The issue

whether each Schedule 3 Objector's Twenty-Day Claim is properly treated as an Other Twenty-

Day Claim or a First Purchaser Producer Twernrty-Day Claim shall be determined by the Court

76.
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after the Continuation Date on a date mutually convenient to the Court and the parties, including

the Prepetition Adrninistradve Agent. If the Debtors or Reorganized Debtors, as applicable, the

Prepetition Adrniiuistrative Agent, the Producers Committee or Producers' Rcpresenetive, as

applicable, and a Schedule 3 Objector cannotreachagreement as to discovery or timing, the

Court will resolve the dispute. If a Schedule 3 Objector is determined by Final Order to be a

First Purchaser Producer with respect to its Twenty-Day Clam'm, then (a) the full amount of such

Twenty-Day Claim shall be Allowed andpd from the resews established pursuant to

Section 3.2(b) of the Fourth Amended Plan, and (b) Schedule 2 to the Found Amended Plan

shall be deemed amended, effective as of the Effective Date, to include the full amount of any .

Claim as to which the Schedule 3 Objector is held to be a First Plnchaser Producer, if

Schedule 3 Objector is determined by Find Order to hold an Other Twenty-Day Claim, then

allowance if' any, of such Dther Twenty-Day Claim shall occur in accordance with the Order

Establishing Procedures for theResolution of Administrative Claims Asserted Pursuant to

Section 503(b)(9) of the Bankruptcy Code and Regarding Payments for Post~Petition Purchases

[Docket No, 1376] and the Order Supplementing "Order Establishing Procedures for the

Resolution of Arduninistrative Claims Assorted Pursuant to Section 503(b){9) of the Bankruptcy

Code and Regarding Payments for Post-Petition Purchases" [Docket No. 6042] .

77. kxactive State Opt-In. Any First Purchase Producer with a Claim related

to production from an Inactive State may elect to have such Claim treated as a subordinated

Secured First Purchaser Producer Claim provided that: Ci) such election must be made in wlilills

and delivered to the Debtors and the Producer Representative on or before the Effective Date,

(ii) by making such election, the Producer will not receive any recovery on the claim as a

General Unsecured Claim under the Fourth Amended Plan, and (iii) such Secured First Purchaser
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Producer Claims will be subordinate in payment to Secured First Purchaser Producer Claims of

Active Stoics uundcr the Fourth Amended Plan and cannot receive any distributions/fiona the

Producer Representative until and unless SecuredFirst Pulrohasew Producer Claims of Activc

States are paid in nun..

78. -'Disbursexnznt Amount. The f i ds held in the Disbwement Account to

pay (i) any Adnninistxwalive Expense Claims (including, witholn duplication, Twenty-Day

Claims), (ii) any Professional Condensation and Reimbursement Claims and (iii) the portion of

any Priority Non-Tax Claims and Priority Tax Claims pursuant to Section 12.1 of the Fourth

Amended Plan small not be subject to any rights of set-oE` by the Disbursing Agent.

79. Luckv Ace Petrolann LLC. The Objection of Lucky Ace Petroleum LLC

to Confutation of Fourth Amended Plan of Affiliated Debtors [Docket No. 6120] shall be

resolved as stated on the record.

I

Dated: 08233 2009
Wilmington,Delaware-

§' C
L. SHANNON
Y JUDGE

HONORABLE
D STA
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OFDELAWARE

Ire 9
1

SEMCRUDE, L.1>., et oz.,

Debtors.

Chapter 11

Case No. 08-11525 (BLS)

Jointly Administered

f

NOTICE OF ENTRY OF ORDER PURSUANT TO SECTION 1129 OF THE
BANKRUPTCY CODE AND RULE 3920 OF THE FEDERAL RULES OF

BANKRUPTCY PROCEDURE CONFLRMING DEBTORS' FOURTH
AMENWD JGINT PLAN OF AFFILIATED DEBTORS PURSUANT

TO CHAPTER 11 OF THE BANKRUPTCY CODE

TO A11. PARTIES IN INTEREST IN THE
ABOVE-CAPTIONED CHAPTER 11 CASES'

PLEASE TAKE NOTICE:

§
i

i
I

1. On [ 1, 2009, Me United Stales Banlanptcy Conn Fm' the Distuciet of
Delaware (the "B» aunJcruptcy Coult") entered an order (the "Conmiinrnation Order") confirming the
Fourth Amended Joint Plan of Aiiiliamed Debtors Pursuant to Chapter ll of the Bamaloruptcy
Code, dated September 25, 2809 (as modified, the"FOIFHI Jlnxended PlB.Tl"}, of Se1nCrude, LP.
["SennCmde"), its parent, SerGio» up, L.P. {"SemGroup"), and certain direct and indirect
subsidiaries of Se:mG1oup, as debtors and debtors in possession, in the v m f a m e W
chapter ll cases (collectively, the "Defters"). Unless otherwise defined in this notice,
capitalized terms used in this notice shall have the meanings ascribed to them 'm the Founrth
4m¢ndgd Plan.

»

J
1

I

2. The Confinnuation Order Gncluding the Fourth Amended Plan attached as
811 exhibit thereto) is available for inspection in the Office of the Clerk of the Bankruptcy Come
at the United Scam Bankruptcy Court, 824 North Mwkea Sn-eel, 3rd Floor, Wilmington,

Delaware19801. The Confirmation Order is also available on thewebsiteof the Debtors'
Bankruptcy Court-appointed claims pnoocssing agent, Kurtzman Carson Consultants, LLC, at*
httpj/www.kc>cI1c,net/Sennnrouo.

f
1

I

3. Except as otherwise provided in the Corniirmation Order or the Fourth
Amended Plan, as of theEffective Date of the Fourth Amended Plan, (a) the provisions of the
Fourth Amended Plan are binding upon the Debtors, any entity acquiring property under the
Fourth Amended Plan and any creditor or equity interestholder of any of theDebtors, whether or
not the claim or eqm'ty interest of such creditor or equity interest holder is impaired under the
Fourth Amended Plasnartd whether or not such Creditor or equity interest hoidesr has accepted the
Fourth AmendedPlan, (b) the comumonceanent or continuation of iv action, employment of

r

f
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process, or act to collect, recover, or offset by any holder of a claim against or equity interest in
any of the Debtors is permanently enjoined, (c} all property of the Debtors' estatesis vested in
the Litigation Trust, or New Holdco, as applicable, free and clear of all liens,lclaims,
encumbrances, and interests, and (d) the Debtors are discharged from all debts and claims that
arose before the date and mc of entry of the Cowniirmation Order.

Deadline for Filing Claims Arising from Rejection of
Exacuturv Contracts and Unexpired Leases Pursuant to the Fourth Amended Plan

4. Section 16.1 of the Fourth Amended Plan provides thslm, as of the Effective
Date allexecuntory contracts and unexpired leases that exist between the Debtors and any person
or entity shall bedeemedrejected by the Debtors, except for any exec» utory eontnact or unexpired
lease (i) drat has been assumed pursuant to an order of the Bantauptcy Court entered prior to the
Effective Harte, (ii) as to which a motion for apputovad of the asstlnnption of such executors
contract or unexpired tease has been filed and served prior to the ConfirmationDate, or (iii) that
is speciiieally designated as a contract or lease to be asswnned on Schedules 1(A) and 1(8B
contained in the Plan Supplement to the Fourth Amended Plan.

5. If you are not a counterparty to an executcry contractorunexpired lease
(i) that bas been assumed pursuant to an order Of the Banlomptcy Court entered prior to the
Effective Date, (ii) as to which a motion for approval of the assumption of suchexecutors
contract or unexpired lease has beam tiled and served prior to the ConiirunaztionDate, or (iii) that
is specifically designated as a contract or lease to be assumed on Schedules 1{A) and i(B)
contained 'm thePlan Supplement W the Fourth Amended Plan, as amended or suppleanented,
your executors contract or unexpired lease has been rejected as of the Effective Date. Pursuant
to the Oontllnnation..Order, all proofs of claim relating to the rejection of executors contracts or
unexpired leases pmsusnt to the Fourth Amended Plan are required to be filed with the
Bankruptcy Court and served upon Kurtzznan Carson Consultants, LLC, the Debtors Comt-
appointed claims processing agent at: SemGroup Claims ProceSsing, cfoKlumnan Carson
Consultants, LLC, 2335 Alaska Avenue, El Segluudo, California 90245, so as to be received no
later than thirty (30) days a:Rer the later of (i) notice of entry of an order approving the rejection
of such executors coururact or uneurpired lease, (ii) notice of entry of the Coniinucation Order, and
(iii) notice of an ameodmem to Schedule l(A) or l(B). All such Claims not tiled within such
time will be forever barred from assertion against the Debtors and their estates or the
Reorganized Debtors and their property. If you fail to file a timely proof of claim, you shall be
forever barred, *=swpped, and enjoined sum asserting such claim against the Delntors, the
Litigation Trust, New Holdco, or their successors, or their properties or interests in property, as
agents, successors or assigns, and the Debtors, the Litigation Trust, and New Holdco and their
successors, properties and interests 'm property shall be forever discharged iron any and all
indebtedness or liability with respect to such claim. Each such procfofclaim shrill be an
original, shall suhstandally conform to the proof of claim form previously approved by the Court
or Official Font No. 10, shall be duly executed and written in the English language, shall set
toM the Debtors' names and the chapter ll case numbers, and shall set forth all amounts
claimed therein 'm United Suites dollars.



Applications for Allowances of Compensation and Deadline for Objections Thereto

6. Following the occurrence of the EfT'ect5ve Date, New Holdco shall tile
with the Court a notice of occurrence of the Effective Date, identifying the date on which the
Effective Date occurred.

, 7. On or before the date that is 60 days after the Effective Date, all
applications for final allowances of compensation and reimbursement of expenses pursuant to
sections 327, 328, 330, 503('b), and 1103 of the Bankruptcy Code for professional services
rendered up to the Confirmation Date (each a"Final Fee Application") must be filed with the
Bankruptcy Court, together with proof of service thereoii and servedon(a) counsel to the
Debtors, Martin A. Sosland(marlizLsos}and@weil.com), Weil, Gotshal & Mangos LLP, 200
Crescent Court, Suite 300, Dallas, Texas 75201; (b) counsel to theDebtors, JohnH. Knight
(Kniszht@r1tZcom), Richards, Layton 8: Finger, P.A., One Rodney Square, 920 North King
Street, Wilnnitogtoo., Delaware 19801; (c) counsel to the Official Committee of Unsecured
Creditors (the "Creditors' Corn:mittee"), Sus feel Kirpalani (susheelkiroalani
@ouiunems,nuel.com?,Daniel S. Holzman(danie}ho1znnau@quinnemanuelnom), and Joseph
Manias (iose=ohrninias@quinoemanue1.com), Quinn Emanuel Urquhart Oliver & Hedges,
51 Madison Avenue, 22nd Floor, New York, New York 10010; (d) counsel for Bank of America,
N.A., agent for certain of the Debtors' prepetition secured lenders and the DIP Ietnders (the
"A e t"), Margot B. Schonlaoltz (mschonhollz@kavesr.:holer.com}, Lynn Toby Fisher
(lvuntobv.tisher@kavescholer.com) and Marc Rosenberg (nrroserrber°g@,kavescho]er.eom),
Kaye Scholar, LLP, 425 Park Avenue, New York, New York, 10022; and(e) the United States
Trustee, Williantr K. Harrington, Oise of the United States Trustee, I. Caro! Boggs Federal

Bldg., 844 Kit: Street, Suite 2207, Lockbox 35, Wilmington, Delaware, 19801.

8. Objections, if any, to any Final Fee Applications shall be filed with the
Court, together withpuioofof service thereof; and served upon the applicant and the panties
identified above, so as to be filed and actually received not later lian 4:00 p.m. prevailing Pacific
Time on the dare that is Eve business days prior to the hearing on the Final Fee Applications.



Dated: 1 2009
WilmiNgton,Delaware

Respectflxlly submitted,

Mark D. Collins (No. 2981)
301111 H. Knight (No. 3848)
L. Katherine Good (No. 5101)
RICHARDS, LAYTON 86 FINGER, P.A.
One Rodney Square
920 North King Street
Wilmington, Delaware 19801
Telephone: (302)651-7700
Facsimile: (302)651-7701
Email: co1li1nls@r]tZcom

knighz@rlf.com
good@rl£com

.8.-d.

WEIL, GOTSHAL 8: MANGES LLP
200 Crescent Conn, Suite 300
Dallas, Texas 75201
Telephone' (214)746-7700
Marlin A. Sosland
Sylvia A. Mayer

Qittorneysfor the Debtors and
Debtors-tn-Psssession
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SemCmde, L.P. os-11525
Samuel, L.P. 08-11538
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Chcmicél Petroleum
Exchange,

In d

08-11526

Sennmrlamagement,
LLC.

08-11539

Eaglwing,LP. 08-11527
SerGes Stmsage,

LLC.
os-11540

Grayson Pipeline,
LLC.

os-11528

SemMat»a1iaIs, LP. 08-H541

I 4

Greyhawk Gas Stooge
Com , L.L.C.

08-11529

SerGes, LP, 08-11542
K.C. . |hah, L.L.C. 08-11530
SemTruddng, LP. 68-11543

ISe1nnCsnada L P . 08-11531

SemGroup M34
L L C .

o8~1 zs44

Se4u1Canada, LP. 08-11532
ScmSt:'eam, L.P. D8-I 1545

SemCrl1d¢ Pipeline,
L.L.C.

0s-11533

Steuben Development
0°m1»=my. L.1..c.

08.81546

Se1nnI~luo1Tlvnspurt,

L.L.C.
08-11534

I \SelnG , L P . os-11547
Seal1clMat8rials

Vietnam, L.L.c.
08-11535

ScmOpemating G.P.,

L.L.C.
08-11548

SerGes Gathering,
LLC,

08-11536

|
ScmGroup Finance

Co .
08-1 i549

ScmKan,  LLC. 0s-11537
:  IS e m i L.L.C. 08-12505

Debtor Entities and Case Numbers
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Exhibit E
SemGroup Corporation Officers and Directors

The following individuals are anticipated to be elected as officers of SemGroup
Corporation, with additional officers to be added in the future as necessary:

John Chlebowski - Chairman of the Board: Mr. Chlebowski currently serves as a
director on the boards of First Midwest Bancorp and NRG Energy. First Midwest
Bancorp provides banking services mainly in the suburban Chicago area. NRG Energy is
a leading power producer with aggregate generation of 24,709 megawatts. In the past,
Mr. Chlebowski has served on the boards of Laidlaw International, Inc., Spectiasite, Inc.
and Phosphate Partners. Mr. Chlebowski's appointment to the boards of NRG Energy,
Laidlaw International, and Phosphate Partners occurred when each of the companies
emerged from Chapter ll. He was also President and CEO of Lakeshore Operating
Partners, LLC from 1999 through 2004 and GATX Terminals Corporation from 1994 to
1998. Mr. Chlebowski also served as Chief Financial Officer and Vice President of
finance at GATX Corporation. Prior to GATX, Mr. Chlebowski worked at other
companies in various finance-related roles. Mr. Chlebowski holds an MBA from
Pennsylvania State University and a BS from the University of Delaware.

Norman Szydlawski - President, Chief Executive Officer and Chief Financial
Officer: Mr. Szydlawski was President and Chief Executive Officer of Colonial Pipeline
Company from 2006 to 2008. Colonial Pipeline Company is a midstream energy
company which owns a liquid refined products pipeline that transports fuel from the US
Gulf Coast to New York Harbor. Prior to Colonial, Mr. Szydlawski worked for the
Department of Defense as a Senior Consultant to the Iraqi Ministry of Oil. From 1981 to
2004, Mr. Szydlawski worked for Chevron Corporation in a variety of roles including
Vice President of Refining, General Manager of the Pascagoula Refinery, marketing
operations, pipeline operations, corporate health/safety/environmental, and other
management roles. Prior to 1981, Mr. Szydlawski worked for a variety of companies
including Community College of Denver, Samsonite Corporation, Environmental
Elements Corporation, and General Motors Corporation. Mr. Szydlawsld holds an MBA
from Indiana University and a BS from Kettering University.

Paul Largess - Controller, Chief Accounting Officer and Secretary: Mr. Largess
currently serves as SemGroup, L.P.'s Chief Accounting Officer. In that position, he is
responsible for all accounting activity for SemGroup such as recording of all business
transactions, financial statement development and reporting as well as SEC reporting and
compliance. Prior to joining SemGroup, Mr. Largess served several Tulsa area
companies as a consultant, taught at Tulsa University as an adjunct professor of
accounting, and spent 21 years in various positions with CITGO Petroleum Corporation.
Mr. Largess was also an auditor with Texaco Oil Company and Arthur Andersen & Co.
Mr. Largess holds a BSBA in Accounting from Tulsa University and is a Certified Public
Accountant.



Alisa Perkins - Assistant Treasurer: Ms. Perkins currently serves as SemGroup, L.P.'s
Treasurer. Prior to that, she held the position of SemGroup's Assistant Treasurer and was
responsible for and assisted in bank relations as well as cash and risk management. Ms.
Perkins originally joined SemGroup in 2002 as Sen Fuel, L.P.'s Controller, Prior to
2002, she was a Senior Auditor for PricewaterhouseCoopers, LLP. Ms. Perkins holds an
MBA from the University of Tulsa, a BBA from Drury University, and is a Certified
Public Accountant.

Laura Lundquist - Assistant Secretary: Ms. Lundquist joined SemGroup, L.P.'s
senior management team in February 2008 as Vice President of Human Resources. In
that position, she is responsible for the company's human resources infrastructure as well
as staffing, compensation, benefits, learning and organizational development. Previously,
Ms. Lundquist worked for NORDAM as Vice President of Human Resources and then as
Vice President of Organizational Performance. Ms. Lundquist holds an MA from the
University of Oklahoma, a BA from the University of Utah, and a BS from Westminster
College.

The following individuals are anticipated to be elected as members of the Board of
Directors of SemGroup Corporation:

John Chlebowski: See description above.

Norman Szydlawski: See description above.

Thomas McDaniel: Mr. McDaniel currently serves as a director on the board of
SunPower Corporation. SunPower Corporation makes solar cells and panels and sells
imaging and infrared detector products. Mr. McDaniel spent his career from 1971 to
2008 with Edison International. Edison is an energy company whose largest subsidiary is
Southern California Energy, a utility provider in California. Mr. McDaniel sel'ved as
Edison's Executive Vice President, Chief Financial Officer, and Treasurer from 2004 to
2008. Prior to that, he held various positions with Edison including Chairman, Chief
Executive Officer, and President of Edison Mission Energy and Chief Executive Officer
and President of Edison Capital. Mr. McDaniel holds a BS from the University of
California.

Karl Kurt: Mr. Kunz is the former Chief Operating Officer of Anadarko Petroleum
Corporation, Beginning in 2000, Mr. Kunz held various positions with Anadarko, a
company that explores, develops, produces, and markets oil, natural gas, natural gas
liquids, and related products worldwide. Mr. Kurt worked for other energy-related
companies, including Vastar Resources, Inc. and Arch Oii and Gas Company, from 1983
to 2000 in various management, trading, and marketing roles. Mr. Kunz participated in
the Advanced Management Program at Harvard University and holds a BS from Texas
A&M University.



Sarah Barpoudis: Ms. Barpoulis is the founder and President of Interim Energy Solutions,
LLC. Interim provides risk management consulting for the energy industry. Prior to
founding Interim, Ms. Barpoulis worked at Pacific Gas & Electric National Energy
Group ("PG&E") from 1991 to 2003, serving in various roles including Senior Vice
President of Energy Trading from 2000 to 2003. Prior to PG&E, Ms. Barpoulis served in
various marketing and public policy positions for companies in the US and Canada. Ms.
Barpoulis holds an MBA from Dartmouth College and a BS from Princeton University.

Stanley Horton: Mr. Horton is the founder, principal owner, President and CEO of
Semoran Holdings, LLC. Senoras Holdings is involved in various investments and
energy consulting services. Prior to founding Semeron, Mr, Horton was President and
Chief Operating Officer from 2005 to 2008 of Cheniere Energy, which was developing a
liquefied natural gas receiving terminal business, a natural gas pipeline business, and oil
and gas exploration. Before 2005, Mr. Horton worked for Southern Union Company and
Enron Corporation in various roles. Mr. Horton holds an MS from Rollins College and a
BS from the University of Central Florida.

Ronald Ballschmiede: Mr. Ballschmiede is the Executive Vice President and Chief
Financial Officer of Chicago Bridge & Iron Co. N.V. Chicago Bridge & Iron Co. is a
global specialty engineering and construction company that maintains liquefied natural
gas tanks, petrochemical and gas processing plants, as well as other applications and
equipment. Prior to his current position, Mr. Ballschmiede was with Deloitte LLP as
partner in Assurance and Advisory from 2002 to 2006 and with Arthur Anderson as
partner from 1989 to 2002 and various other positions from 1977 to 1989. Mr.
Ballschmiede holds a BA from Northern Illinois University and is a Certified Public
Accountant in the Netherlands.



EXHIBIT F



Summary of Capital Structure and Financing
of

SemGroup Corporation and its subsidiaries
Upon Emergence from Chapter 11 Bankruptcy

Instrument Description

Exit Facility $500 million senior secured revolving facility to be entered into by
certain of the Reorganized SemGroup Companies, as borrowers, and
guaranteed by certain other Reorganized SemGroup Companies

Second Lien Term Loan
Facility

$300 million secured facility to be entered into by certain of the
Reorganized SemGroup Companies, as borrowers, and guaranteed
by certain other Reorganized SemGroup Companies

White C1473 Financing

SemEuro Financing

$125 million secured facility entered into by SemCrude Pipeline

$41 million (British pound 25 million) secured facility entered into by
SemEuro

New Common Stock 100 million shares authorized; 41.4 million shares to be issued initially
under the Plan.

95% of the shares to be initially issued or issuable Linder the Plan to
the Prepetition Lenders, 5% of the shares to be initially issued or
issuable under the Plan to the holders of Senior Notes Claims and
General Unsecured Claims, each subject to dilution of ownership
percentage from the Warrants (if any) and shares reserved or issued
under the Management Incentive Plan.

Shares issued or reserved for issuance under the Management
Incentive Plan

Warrants 2.18 million shares, representing 5% of the New Common Stock of
New Holdco issued or issuable under the Plan, subject to dilution of
ownership percentage from the shares reserved or issued under the
Management Incentive Plan, any of the Warrants issued under the Plan
will be issued to the holders of Senior Notes Claims and/or General
Unsecured Claims

** Capitalized terms used above are defined in the Plan of Reorganization.


